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DEFINITIONS

Unless the context otherwise requires, capitalized terms used in this circular shall have the following

meanings:

“A Shares”

“AGM” or “Annual General
Meeting”

“Articles” or “Articles of
Association”

“Board”

“Class Meetings”

“Class Meeting for Holders of A
Shares”

“Class Meeting for Holders of H
Shares”

“Class Holders”

“Company”

“core connected person(s)”

“CSRC”

“Directors”

domestic shares with a nominal value of RMBI1.00 each in the
share capital of the Company, which are listed on the Shanghai
Stock Exchange

the Annual General Meeting of the Company for the year ended 31
December, 2023 to be held at the Conference Room, 10th Floor,
Andre Building, No. 889 Xincheng Avenue, Muping District,
Yantai City, Shandong Province, the PRC on Tuesday, 30 April,
2024 at 2:00 p.m.

the articles of association of the Company, as amended from time
to time

the board of Directors of the Company

the Class Meeting for Holders of A Shares and the Class Meeting
for Holders of H Shares or any of their adjourned meeting(s)

the Class Meeting of Holders of A Shares of the Company to be
held at the Conference Room, 10th Floor, Andre Building, No. 889
Xincheng Avenue, Muping District, Yantai City, Shandong
Province, the PRC, at 3:00 p.m. on Tuesday, 30 April, 2024, or
any adjourned meeting(s) thereof

the Class Meeting of Holders of H Shares of the Company to be
held at the Conference Room, 10th Floor, Andre Building, No. 889
Xincheng Avenue, Muping District, Yantai City, Shandong
Province, the PRC at 3:30 p.m. on Tuesday, 30 April, 2024, or
any adjourned meeting(s) thereof

Holders of A Shares and Holders of H Shares

Yantai North Andre Juice Co., Ltd.* (M & b7 8 H| Syt B F
FRZy7]), a joint stock limited company incorporated in the PRC
and the H Shares and A Shares of which are listed on the Hong
Kong Stock Exchange and Shanghai Stock Exchange, respectively
has the meaning ascribed thereto in the Hong Kong Listing Rules

China Securities Regulatory Commission

director(s) of the Company
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“Group”

“Holders of A Shares”

“Holders of H Shares”

“H Share(s)”

“HK$”

“Hong Kong”

“Hong Kong Listing Rules”

“Hong Kong Stock Exchange”

“Issue Mandate”

“Latest Practicable Date”

“PRC”

“Repurchase General Mandate”

“RMB”

“Shanghai Listing Rules”

the Company and its subsidiaries

the holder(s) of A Shares

the holder(s) of H Shares

overseas listed foreign share(s) with a nominal value of RMB1.00
each in the share capital of the Company which are listed on the
Hong Kong Stock Exchange and are subscribed for and traded in
HK$

Hong Kong dollar, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the People’s
Republic of China

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, as amended from time to time

The Stock Exchange of Hong Kong Limited

a general and unconditional mandate proposed to be granted to the
Directors to exercise all powers of the Company to issue, allot or
otherwise deal with additional Shares in the capital of the Company
up to a maximum of 20% of the aggregate nominal amount of the
Shares in issue as at the date of passing the relevant resolution at
the Annual General Meeting

26 March, 2024, being the latest practicable date for ascertaining
certain information contained in this circular prior to its publication

the People’s Republic of China, for the purpose of this circular,
excluding Hong Kong, the Macau Special Administrative Region of
the PRC and Taiwan

a general and unconditional mandate proposed to be granted to the
Directors to exercise all powers of the Company to repurchase H
Shares with an aggregate nominal value not exceeding 10% of the
aggregate nominal value of H Shares in issue as of the date of the
passing of the relevant resolutions at the Annual General Meeting
and the Class Meetings

Renminbi, the lawful currency of the PRC

the Rules Governing the Listing of Stocks on the Shanghai Stock
Exchange
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“Share(s)” the A Share(s) and the H Share(s)
“Shareholder(s)” holder(s) of the Shares
“Supervisor(s)” supervisor(s) of the Company

s

“Supervisory Committee’ the supervisory committee of the Company

“Takeovers Code” the Codes on Takeovers and Mergers and Share Buy-backs, as

amended from time to time

“%” per cent.
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27 March, 2024
To the Shareholders

Dear Sir or Madam,

(1) PROPOSED ANNUAL PROFIT DISTRIBUTION PLAN;

(2) ESTIMATES FOR DAILY RELATED PARTY TRANSACTIONS IN 2024;
(3) PROPOSED GRANT OF GENERAL MANDATE TO ISSUE SHARES;
(4) PROPOSED GRANT OF AUTHORISATION BY THE SHAREHOLDERS’
MEETING TO THE BOARD OF DIRECTORS TO HANDLE THE ISSUANCE
OF SHARES TO SPECIFIC TARGETS BY SIMPLIFIED PROCEDURE;
(5) PROPOSED REDUCTION OF REGISTERED SHARE CAPITAL AND
AMENDMENTS TO THE ARTICLES OF ASSOCIATION;

(6) PROPOSED AMENDMENTS TO THE RULES OF PROCEDURE OF
THE SHAREHOLDERS’ MEETING;

(7) PROPOSED AMENDMENTS TO THE INDEPENDENT
DIRECTOR WORK SYSTEM; AND
(8) PROPOSED GRANT OF GENERAL MANDATE TO
REPURCHASE H SHARES

*  For identification purpose only
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INTRODUCTION

References are made to (i) the announcements of the Company dated 6 March, 2024 and 26 March,
2024, in relation to, among other matters, proposed annual profit distribution plan; (ii) the
announcements of the Company dated 6 March, 2024, in relation to, among other matters, (a)
estimates for daily related party transactions in 2024; (b) proposed amendments to the Articles of
Association and rules of procedure of the shareholders’ meeting; (iii) the announcements of the
Company dated 6 March, 2024 and 11 March, 2024, in relation to, among other matters, proposed
grant of authorization by the shareholders’ meeting to the board of directors to handle the issuance of
shares to specific targets by simplified procedure; and (iv) the notices of the Annual General Meeting
and the Class Meeting for Holders of H Shares dated 27 March, 2024.

The purposes of this circular are to provide you with information regarding the resolutions to be
proposed below, among other matters, (i) proposed annual profit distribution plan; (ii) estimates for
daily related party transactions in 2024; (iii) proposed grant of general mandate to issue shares; (iv)
proposed grant of authorization by the shareholders’ meeting to the board of directors to handle the
issuance of shares to specific targets by simplified procedure; (v) proposed reduction of registered
share capital and amendments to the Articles of Association; (vi) proposed amendments to rules of
procedure of the shareholders’ meeting; (vii) proposed amendments to the independent director work
system; and (viii) proposed grant of general mandate to repurchase H Shares, in order to seek your
approval of the ordinary resolutions and special resolutions relating to the aforesaid matters to be
proposed at the Annual General Meeting and the Class Meeting for Holders of H Shares.

PROPOSED ANNUAL PROFIT DISTRIBUTION PLAN

The Board has resolved to recommend a final dividend of approximately RMB76,780,000 (inclusive
of tax), or RMB2.20 (inclusive of tax) per every 10 shares for 2023. The proposal to declare and pay
this final dividend will be submitted to the Shareholders at the forthcoming annual general meeting to
be held on 30 April, 2024. Final dividend of A Shares will be distributed and paid in RMB, while
final dividend of H Shares will be declared in RMB and paid in HKD. The final dividend will be paid
to those H Shares holders whose names appear on the Company’s register of members at the close of
business on 10 May, 2024. To determine the identity of the H Shares holders entitled to receive the
final dividend, the register of holders of H Shares will be closed from 8 May, 2024 to 10 May, 2024
(both days inclusive) during which no transfer of H Shares will be registered. In order to qualify for
entitlement to the proposed final dividend, all transfers of H Shares accompanied by the relevant
share certificates and transfer forms must be lodged with the Company’s H Share Registrar, Tricor
Tengis Limited at 17th Floor, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration
not later than 4:30 p.m. on 7 May, 2024. For A Shares holders, those whose names appear on the
Company register of members at the close of business on 27 June, 2024 will be qualified for
entitlement to the proposed final dividend. The final dividend is expected to be distributed on 28
June, 2024.



LETTER FROM THE BOARD

(I11)

av)

ESTIMATES FOR DAILY RELATED PARTY TRANSACTIONS IN 2024

In 2024, the Company plans to sell products to Uni-President China Holdings Ltd. (4% — 2%+ Bl #2
[ BR 2> 7)) (“Uni-President China Holdings™), Ton Yi (China) Investment Co., Ltd.* (458 (FFE)
BEHRAFD (“Ton Yi”), Yantai DSM Andre Pectin Co., Ltd.* (Ml & 7r 1 2 =] BB AL A BR
A F]) (“DSM Andre Pectin”), Mitsui & Co., Ltd. (“Mitsui”); purchase steam and electricity from
Yantai Yitong Biological Energy Co., Ltd.* (& EEWHEIHA PR 7)) (“Yantai Yitong”) and
purchase construction and installation services from Yantai Andre Construction and Installation
Engineering Co., Ltd.* (JHELEAEELZE THAERAF) (“Andre Construction and
Installation”). Such transactions are daily related party transactions of the Company.

References are made to (i) the announcement dated on 31 December, 2021 in relation to renewal of
and entering into continuing connected transactions; (ii) and the announcement dated on 30 October
2023 in relation to the revision of annual caps for two years ending 31 December 2023 and 31
December 2024 for the supply of the Company’s products to Uni-President China Holdings. As
disclosed in such announcements, the daily related party transactions between the Company and Uni-
President China Holdings, Ton Yi, Yantai Yitong and Andre Construction and Installation constitute
continuing connected transactions under Chapter 14A of the Hong Kong Listing Rules. As the highest
applicable percentage ratios of such transactions exceed 0.1% but are less than 5%, such transactions
are subject to annual review and announcement requirements but exempt from the independent
Shareholders’ approval requirement under the Hong Kong Listing Rules.

The daily related party transactions between the Company and DSM Andre Pectin and Mitsui do not
constitute continuing connected transactions under Chapter 14A of the Hong Kong Listing Rules.

Although the abovementioned daily related party transactions are exempt from or not subject to the
independent Shareholders’ approval requirement under the Hong Kong Listing Rules, according to the
requirements of the laws, regulations and normative documents such as Shanghai Listing Rules, the
estimated amounts of such transactions shall be submitted to the general meeting of the Company for
consideration and approval. Details are set out in the Appendix I to this announcement.

PROPOSED GRANT OF GENERAL MANDATE TO ISSUE SHARES

A special resolution will be proposed at the AGM to grant the Directors the Issue Mandate, details of
which are set out in the proposed resolution numbered 9 in the notice of AGM. Based on 349,000,000
Shares in issue as at the Latest Practicable Date, and assuming that no further Shares are issued prior
to the AGM, the Class Meeting for Holders of H Shares and the Class Meeting for Holders of A
Shares and subject to (i) the passing of the resolution in relation to proposed amendments to Articles
as set out in this circular at the AGM and Class Meetings; and (ii) the passing of the resolution in
relation to proposed grant of general mandate to issue shares at the AGM, the Directors will be
authorized to allot and issue up to a limit of 69,800,000 Shares under the Issue Mandate.
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PROPOSED GRANT OF AUTHORIZATION BY THE SHAREHOLDERS’ MEETING TO
THE BOARD OF DIRECTORS TO HANDLE THE ISSUANCE OF SHARES TO SPECIFIC
TARGETS BY SIMPLIFIED PROCEDURE

The Company will propose a special resolution at the AGM, the Class Meeting for Holders of A
Shares and the Class Meeting for Holders of H Shares, respectively, to pass the resolution on the
grant of authorization by the shareholders’ meeting to the board of directors to handle the issuance of
shares to specific targets by simplified procedure, the full text of which is set out in Appendix II to
this circular.

The A Shares to be issued pursuant to the authorization granted under this resolution will be issued
under the general mandate granted for the issue of shares (if approved by Shareholders at the AGM).

PROPOSED REDUCTION OF REGISTERED SHARE CAPITAL AND AMENDMENTS TO
THE ARTICLES OF ASSOCIATION AND PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURE OF THE SHAREHOLDERS’ MEETING

Reference is made to the announcement of the Company dated 6 March, 2024. At the 2022 annual
general meeting and class meeting of the Company held on 25 May, 2023, the proposal in relation to
the proposed grant of general mandate by the Shareholders’ meeting to the Board to decide on the
repurchase of H Shares not exceeding 10% of the aggregate nominal value of the issued H Shares of
the Company was considered and approved. Pursuant to the authorisation granted by the annual
general meeting, the Company implemented the repurchase of H Shares from 22 September, 2023 to
24 November, 2023 and repurchased a total of 8,700,000 H Shares, representing 9.98% of the total
number of issued H Shares of the Company as at the date of the approval of the general mandate at
the annual general meeting and 2.43% of the total number of shares of the Company. The repurchased
H shares were fully cancelled on 5 December, 2023 and the announcement on the cancellation of
repurchased H Shares was published on the website of the Shanghai Stock Exchange on the same day.
After the cancellation of the repurchased shares, the total share capital of the Company was reduced
from 357,700,000 shares to 349,000,000 shares, and the registered capital was reduced from
RMB357,700,000 to RMB349,000,000 correspondingly. In light of the changes in the share capital of
the Company and in accordance with the relevant laws and regulations and relevant guidelines issued
by China Securities Regulatory Commission such as the “Guidelines on the Articles of Association of
Listed Companies (Revised in 2023)”, “Administrative Measures for Independent Directors of Listed
Companies” and “Trial Measures for Administration of Overseas Securities Offerings and Listings by
Domestic Companies”, the Company proposed to amend the Articles of Association and the Rules of
Procedure of the Shareholders’ Meeting of the Company. Details of the proposed amendments to the
Articles of Association and the proposed amendments to the Rules of Procedure for General Meetings
are set out in Appendix III and Appendix IV to this circular, respectively.

The proposed amendments to the Articles of Association and the Rules of Procedure for General
Meetings shall only become effective after being considered and approved by the Shareholders at the
AGM and the Class Meetings.
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(VII) PRPPOSED AMENDMENTS TO THE INDEPENDENT DIRECTOR WORK SYSTEM

Pursuant to the “Administrative Measures for Independent Directors of Listed Companies”, “Self-
disciplinary Supervision Guidelines for Listed Companies of the Shanghai Stock Exchange No. 1 —
Standardized Operation (Revised in December 2023)” and other relevant requirements, in order to
further enhance the level of standardized operation of the Company, to improve the corporate
governance structure, to ensure the interests of the Shareholders, and in light of the actual situation of
the Company, the Company proposes to amend the Independent Director Work System. Details of the
proposed amendments to the Independent Director Work System are set out in Appendix V to this
circular.

The proposed amendments to the Independent Director Work System shall only become effective
after being considered and approved by the Shareholders at the AGM.

(VIII) PROPOSED GRANT OF GENERAL MANDATE TO REPURCHASE H SHARES

The Company will propose a special resolution at each of the Annual General Meeting, the Class
Meeting for Holders of A Shares and the Class Meeting for Holders of H Shares to grant the
Directors the Repurchase General Mandate to purchase H Shares in issue with an aggregate nominal
value not exceeding 10% of the aggregate nominal value of H Shares in issue as of the date of the
passing of such resolution.

The Company Law of the People’s Republic of China provides that a joint stock limited company
incorporated in the PRC may not repurchase its shares unless such repurchase is effected for (i)
reducing its share capital; (ii) a merger with another entity that holds the shares of the Company; (iii)
granting shares for the employee stock ownership plan or share incentive; (iv) the repurchase is made
at the request of its shareholders who disagree with shareholders’ resolutions in connection with
merger or division of the company; (v) the repurchased shares are used for the corporate bonds
convertible into shares of the listed company; or (vi) the repurchase is necessary for maintaining the
value of the listed company and the interests of its shareholders. The Articles provide that, subject to
the approval of the relevant regulatory authorities and compliance with laws, administrative
regulations, departmental rules and the Articles, share repurchase may be effected by the Company if
such action has become a necessity for maintaining corporate value and the interests of the
Shareholders.

The Hong Kong Listing Rules permit shareholders of a PRC joint stock limited liability company to
grant a general mandate to the Directors to repurchase H shares of such company that are listed on
the Hong Kong Stock Exchange. Such mandate is required under the Articles to be given by way of a
special resolution passed by the Shareholders in the general meeting and special resolutions passed by
Holders of A Shares and Holders of H Shares in separate class meetings.

As the H Shares are traded on the Hong Kong Stock Exchange in Hong Kong dollars and the price
payable by the Company upon any repurchase of H Shares will, therefore, be paid in Hong Kong
dollars, the registration and filing with the competent foreign exchange administrative authority of the
PRC or an administrative body authorized thereby is required.
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In accordance with the relevant requirements of the Articles applicable to capital reduction, the
Company will have to notify its creditors of the passing of such special resolutions and the reduction
to the registered capital of the Company that would occur should the Directors decide to exercise the
Repurchase General Mandate.

Accordingly, approval is being sought from the Shareholders for a general mandate to repurchase H
Shares in issue. In accordance with the legal and regulatory requirements described above, the
Directors will convene the Annual General Meeting, the Class Meeting for Holders of A Shares and
the Class Meeting for Holders of H Shares. At each of such meetings, a special resolution will be
proposed to grant to the Directors a general mandate to repurchase H Shares in issue on the Hong
Kong Stock Exchange with an aggregate nominal value not exceeding 10% of the aggregate nominal
value of H Shares in issue as of the date of the passing of such resolution.

The Repurchase General Mandate will be conditional upon:

@) the special resolution in respect of the grant of the Repurchase General Mandate being
approved at each of the Annual General Meeting, the Class Meeting for Holders of A Shares
and the Class Meeting for Holders of H Shares;

(ii))  the approval of the relevant PRC regulatory authorities as may be required by the laws, rules
and regulations of the PRC being obtained by the Company if appropriate; and

(iii) the Company not being required by any of its creditors to repay or to provide guarantee in
respect of any amount due to any of them (or if the Company is so required by any of its
creditors, the Company having, in its absolute discretion, repaid or provided guarantee in
respect of such amount using internal resources) pursuant to the notification procedure set out
in the relevant article of the Articles.

If the above conditions are not fulfilled, the Repurchase General Mandate will not be exercisable by
the Directors.

The Repurchase General Mandate would expire on the earlier of:

@) the conclusion of the next annual general meeting of the Company following the passing of the
relevant special resolution at each of the Annual General Meeting, the Class Meeting for
Holders of A Shares and the Class Meeting for Holders of H Shares;

(ii))  the expiration of a period of 12 months following the passing of the relevant special resolution
at each of the Annual General Meeting, the Class Meeting for Holders of A Shares and the
Class Meeting for Holders of H Shares; or

(iii)  the date on which the authority granted to the Board set out in the relevant special resolution is
revoked or varied by a special resolution of the Shareholders at any general meeting or by a
special resolution of Holders of A Shares or Holders of H Shares at their respective class
meetings.
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(IX)

Details of the Repurchase General Mandate are set out in the notices of the Annual General Meeting
and the Class Meeting for Holders of H Shares dated 27 March, 2024. An explanatory statement
giving certain information regarding the Repurchase General Mandate is set out in Appendix VI to
this circular.

ANNUAL GENERAL MEETING, THE CLASS MEETING FOR HOLDERS OF A SHARES
AND THE CLASS MEETING FOR HOLDERS OF H SHARES

Resolutions will be proposed at the Annual General Meeting to approve, among other matters, (i)
proposed annual profit distribution plan; (ii) estimates for daily related party transactions in 2024; (iii)
proposed grant of general mandate to issue shares; (iv) proposed grant of authorization by the
shareholders’ meeting to the board of directors to handle the issuance of shares to specific targets by
simplified procedure; (v) proposed reduction of registered share capital and amendments to the
Articles of Association; (vi) proposed amendments to rules of procedure of the shareholders’ meeting;
(vii) proposed amendments to the independent director work system; and (viii) proposed grant of
general mandate to repurchase H Shares. The resolutions in respect of the proposed grant of
authorization by the shareholders’ meeting to the board of directors to handle the issuance of shares
to specific targets by simplified procedure, proposed reduction of registered share capital and
amendments to the Articles of Association, proposed amendments to rules of procedure of the
shareholders’ meeting, proposed amendments to the independent director work system, and proposed
grant of general mandate to repurchase H Shares will also be proposed at each of the Class Meetings
for approval. Pursuant to the Shanghai Listing Rules, Uni-President China Holdings, Guangzhou
President Enterprises Corp.* (EMN#F—®EABR/AF), Chengdu President Enterprises Food Co.,
Ltd.* (ESH —MERMARAF), China Pingan Investment Holdings Limited, Hongan
International Investment Co. Ltd. (5, % B[ & 4 FR/2 ), Shandong Andre Group Co., Ltd.* (1l
PRL B FI S [ 45 BR A ), Donghua Fruit Industry Co., Ltd. and Mitsui shall abstain from voting at
the Annual General Meeting for resolution regarding to approve the estimates for daily related party
transactions of the Company in 2024. Save as disclosed above, to the best of the Directors’
knowledge, information and belief, no other shareholder is required to abstain from voting on the
resolution in respect of the estimates for daily related party transactions in 2024 at the Annual
General Meeting. In addition, to the best of the Directors’ knowledge, information and belief, no
other shareholder is required to abstain from voting on other resolutions proposed at the Annual
General Meeting or Class Meetings.

The notices and the relevant forms of proxy regarding the convening of the Annual General Meeting
and the Class Meeting for Holders of H Shares at which the resolutions mentioned above will be
proposed were published on the Hong Kong Stock Exchange’s website and the Company’s website on
27 March, 2024. Whether or not you are able to attend the respective meetings, you are strongly
urged to complete and sign the enclosed forms of proxy in accordance with the instructions printed
thereon. For H Shareholders, please return it to the Company’s H Share Registrar, Tricor Tengis
Limited, 17/F., Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible but in any
event not later than 24 hours before the time appointed for the holding of the relevant meeting(s) or
any adjourned meeting(s) (as the case may be). Completion and return of the form of proxy will not
preclude you from attending and voting in person at the meeting(s) or any adjourned meeting(s)
should you so wish.

- 10 -
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For matters concerning the Holders of A Shares participated in the Annual General Meeting and the
Class Meeting for Holders of A Shares, the Shareholders may refer to the notices of meeting and
other relevant documents published by the Company on the website of the Shanghai Stock Exchange
at (Www.sse.com.cn).

(X) CLOSURE OF H SHARE REGISTER OF MEMBERS OF THE COMPANY

The register of holders of H Shares will be closed from Thursday, 25 April, 2024 to Tuesday, 30 April, 2024
(both days inclusive) during which period no transfer of H Shares will be registered. In order to qualify to
attend and vote at the Annual General Meeting and the Class Meeting for Holders of H Shares, all transfers
of H Shares accompanied by the relevant share certificates and transfer forms must be lodged with the
Company’s H Share Registrar, Tricor Tengis Limited, at 17/F., Far East Finance Centre, 16 Harcourt Road,
Hong Kong for registration not later than 4:30 p.m. on Wednesday, 24 April, 2024.

(XI) VOTING BY POLL

In accordance with the Hong Kong Listing Rules, any vote of shareholders at a general meeting must be
taken by poll. As such, the resolutions set out in the notices relating to the Annual General Meeting and the
Class Meetings for Holders of H Shares will be voted by poll.

(XII) RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility, includes
particulars given in compliance with the Hong Kong Listing Rules for the purpose of giving information
with regard to the Company. The Directors, having made all reasonable enquiries, confirm that to the best of
their knowledge and belief the information contained in this circular is accurate and complete in all material
respects and not misleading or deceptive, and there are no any matters the omission of which would make
any statement herein or this circular misleading.

(XTII) RECOMMENDATION

The Directors consider that the aforesaid resolutions are in the best interests of the Company and the
Shareholders as a whole. Accordingly, the Directors recommend all Shareholders to vote in favor of relevant
resolutions to be proposed at the Annual General Meeting and the Class Meeting for Holders of H Shares as
set out in the notice of the Annual General Meeting and the notice of the Class Meeting for Holders of H
Shares dated 27 March, 2024.

(XIV) ADDITIONAL INFORMATION
Your attention is drawn to the additional information set out in the Appendix to this circular.
By order of the Board
Yantai North Andre Juice Co., Ltd.*

Wang An

Chairman

*  For identification purpose only
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APPENDIX I ESTIMATES FOR DAILY RELATED
PARTY TRANSACTIONS IN 2024

L GENERAL INFORMATION OF DAILY RELATED PARTY TRANSACTIONS
@) Overview of Daily Related Party Transactions

1. The Company has entered into the Product Purchase Framework Agreement with Uni-
President China Holdings on 30 December, 2021 and the supplemental agreement of
Product Purchase Framework Agreement on 30 October, 2023, to sell the Company’s
products such as juice concentrate, etc., to Uni-President China Holdings. The estimated
transaction amount in 2024 will not exceed RMB31 million.

2. The Company has entered into the Product Purchase Framework Agreement with Ton
Yi on 30 December, 2021, to sell the Company’s products such as juice concentrate,
etc., to Ton Yi. The estimated transaction amount in 2024 will not exceed RMB21
million.

3. The Company will sell pomace and juice products to DSM Andre Pectin. The estimated
transaction amount in 2024 will not exceed RMB50 million.

4. The Company will sell its products such as juice concentrate, etc., to Mitsui. The
estimated transaction amount in 2024 will not exceed RMB90 million.

5. The Company has entered into the Product Purchase Framework Agreement with Yantai
Yitong on 30 December, 2021, to purchase products of steam and electricity, etc., from
Yantai Yitong. The estimated transaction amount in 2024 will not exceed RMB30
million.

6. The Company has entered into the Construction and Installation Services Framework
Agreement for years of 2022-2024 with Andre Construction and Installation on 30
December, 2021, to purchase construction and installation services from Andre
Construction and Installation. The estimated transaction amount in 2024 will not
exceed RMB30 million.
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APPENDIX I ESTIMATES FOR DAILY RELATED

PARTY TRANSACTIONS IN 2024

(D

(IIT)

Estimates and Implementation of Previous Daily Related Party Transactions

Actual
Types of related party Estimated amount for
transaction Related party cap for 2023 2023

(RMB’0000) (RMB’0000)

Provision of products, Uni-President China Holdings 3,100.00 1,821.06
warehousing and other Ton Yi 2,100.00 489.25
services to related parties DSM Andre Pectin 5,000.00 3,805.63

Mitsui 9,000.00 8,219.29

Purchase fuels and power Yantai Yitong 3,000.00 1,417.60

from related party

Provision of construction and  Andre Construction and 3,000.00 2,066.46
installation service by Installation
related party to the
Company

Estimated Amounts and Types of Daily Related Party Transactions for This Year

Estimated

Types of related party transaction Related party amount

(RMB’0000)

Provision of products, warehousing and  Uni-President China Holdings 3,100.00

other services to related parties Ton Yi 2,100.00

DSM Andre Pectin 5,000.00

Mitsui 9,000.00

Purchase of fuels and power from Yantai Yitong 3,000.00
related party

Provision of construction and Andre Construction and 3,000.00

installation services by related party Installation
to the Company
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APPENDIX I

ESTIMATES FOR DAILY RELATED
PARTY TRANSACTIONS IN 2024

Explanation on the material
difference between actually
incurred amount and the
estimated amount of the daily
related party transactions from
the Board

Explanation on the material
difference between actually
incurred amount and the
estimated amount of the daily
related party transactions from
independent Directors

The Company’s estimated amounts for daily related
party transactions were prepared based on its own
operating requirements and the annual caps for
transactions required by the Hong Kong Stock
Exchange. The actual amount incurred is determined
based on the actual transactions between both parties.
In order to prevent the actual amount of transactions
incurred from exceeding the annual cap, there is a
difference between the estimated amount and the
actual amount incurred. The abovementioned
difference is in line with normal business practices
and will not have a material impact on the Company’s
daily operations and results.

After review, the explanation by the Board on the
actual occurrence of daily related party transactions
with material difference from the estimates is in line
with the actual situation. The abovementioned related
party transactions are priced fairly and in accordance
with the principles of fairness, justice and openness,
and there are no circumstances that are detrimental to
the interests of the Company and its shareholders,
especially the interests of minority shareholders,
which will not have any impact on the independence
of the Company.
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APPENDIX I ESTIMATES FOR DAILY RELATED
PARTY TRANSACTIONS IN 2024
IL. RELATED PARTIES AND RELATED RELATIONSHIPS

@

Related Relationships with the Company

Uni-President China Holdings

Uni-President China Holdings holds 237,000 H shares of the Company, and it holds
63,746,040 A shares of the Company through its wholly-owned subsidiaries, Chengdu
President Enterprises Food Co., Ltd.* (M#E#H—MHEEMAERAF) (“Chengdu
President”) and Guangzhou President Enterprises Corp.* (&AL —2EH RAF])
(“Guangzhou President”), representing approximately 18.34% of the total issued share
capital of the Company. The Article 6.3.3 of the Shanghai Listing Rules stipulates that
“the CSRC, the Shanghai Stock Exchange or listed companies may, in accordance with
the principle of substance over form, identify other legal persons (or other
organizations) or natural persons who have special relationships with the listed
company that may cause or have caused the listed company to favor its interests as
related parties of the listed company”, pursuant to which, Uni-President China Holdings
is a related party to the Company.

Ton Yi

Ton Yi is a non-wholly owned subsidiary of Uni-President Enterprises Corp (“Uni-
President Enterprises”). Uni-President Enterprises holds 63,746,040 A shares of the
Company through its wholly-owned subsidiaries, Chengdu President and Guangzhou
President, and holds 237,000 H shares of the Company through Uni-President China
Holdings, representing approximately 18.34% of the total issued share capital of the
Company. The Article 6.3.3 of the Shanghai Listing Rules stipulates that “the CSRC,
the Shanghai Stock Exchange or listed companies may, in accordance with the principle
of substance over form, identify other legal persons (or other organizations) or natural
persons who have special relationships with the listed company that may cause or have
caused the listed company to favor its interests as related parties of the listed company”,
pursuant to which, Ton Yi is a related party to the Company.

DSM Andre Pectin

Mr. Wang An and Mr. Zhang Hui, both Directors of the Company, are also directors of
DSM Andre Pectin. According to the Clause 3 of Article 6.3.3 of the Shanghai Listing
Rules, DSM Andre Pectin is a related party of the Company.

Mitsui

Mitsui holds less than 5% shares of the Company after it reduced its shareholding on 22

February, 2023. Pursuant to the Clause 2 and 4 of Article 6.3.3 of the Shanghai Listing
Rules, Mitsui is still a related party before 21 February, 2024.
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APPENDIX I ESTIMATES FOR DAILY RELATED

PARTY TRANSACTIONS IN 2024

III.

Iv.

5. Yantai Yitong

The substantial shareholders of Yantai Yitong are Shandong Andre Group Co., Ltd.*
(LR ZFEF) 4L B A FR/AF]) (“Andre Group”) and Hongan International Investment
Co. Ltd. (BLZ BB E A /> 7)) (“Hongan International”), controlling shareholders
of the Company. Pursuant to the Clause 2 of Article 6.3.3 of the Shanghai Listing
Rules, Yantai Yitong is a related party of the Company.

6. Andre Construction and Installation

The substantial shareholders of Andre Construction and Installation are Andre Group
and Hongan International, controlling shareholders of the Company. Pursuant to the
Clause 2 of Article 6.3.3 of the Shanghai Listing Rules, Andre Construction and
Installation is a related party of the Company.

(IT) Analysis of the implementation and performance of previous related party transactions

The abovementioned related parties have performed their duties under the related party
transactions with the Company in the previous period normally and have not defaulted. The
current operation and financial position of the related parties are normal and they are capable
of performance.

MAIN CONTENTS AND PRICE POLICIES OF RELATED PARTY TRANSACTIONS

The Company provides products such as juice concentrates, warehousing and other services to Uni-
President China Holdings, Ton Yi and Mitsui; to purchase fuels and power for production purpose
from Yantai Yitong; and to purchase construction and installation services from Andre Construction
and Installation. DSM Andre Pectin purchases pomace and juice products from the Company. Price
policies of related party transactions were made by referring to market prices. There is no material
difference between actual price and market price.

The Company has entered into daily related party transactions framework agreements with Uni-
President China Holdings, Ton Yi, Yantai Yitong and Andre Construction and Installation. For
details, please refer to the announcement dated 30 December, 2021, which is in relation to Signing
Daily Related Party Transactions Framework Agreements for years 2022-2024, and the announcement
dated 30 October 2023, which is in relation to the Signing Supplemental Agreement of Product
Purchase Framework Agreement for revision of the estimated annual caps of the daily related party
transactions.

PURPOSE OF RELATED PARTY TRANSACTIONS AND IMPACTS ON LISTED
COMPANY

The daily related party transactions between the Company and the related parties are necessary for the
normal operation of the Company, which follow the principles of openness, fairness and impartiality,
and the transaction prices are fairly and reasonably determined with reference to market prices, so as
to further reduce costs and prevent risks while ensuring the normal operation of production and
operation activities. The expected daily connected transactions will not affect the independence of the
Company. The Company’s main business will not be dependent on the related parties as a result of
the such transactions. Such transactions will not affect the Company’s ability to continue operation.
Such transactions will neither adversely affect the Company’s financial position and operating results,
nor be detrimental to the interests of the Company and its shareholders.
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APPENDIX I PROPOSED GRANT OF AUTHORIZATION BY THE SHAREHOLDERS’

MEETING TO THE BOARD OF DIRECTORS TO HANDLE ISSUANCE
OF SHARES TO SPECIFIC TARGETS BY SIMPLIFIED PROCEDURE

II.

OVERVIEW OF THE AUTHORISATION

In order to further promote the development of the Company’s business, the Company intends to
propose to the shareholders’ meeting to authorise the board of directors, in accordance with the
Company Law, the Securities Law, the Measures for the Administration of the Registration of
Securities Issuance by Listed Companies, the Rules for the Examination and Approval of the Issuance
and Listing of Securities by Listed Companies on the Shanghai Stock Exchange and the articles of
association of the Company and other relevant provisions, to opportunistically handle the issuance of
shares for financing to specific targets with an aggregate amount not exceeding RMB300 million and
not exceeding 20% of the net assets as at the end of the most recent year, on the condition that such
issuance shall not affect the Company’s principal business and shall ensure the Company’s financial
safety and with the authorisation period from the date on which this resolution is considered and
approved by the 2023 annual general meeting of the Company to the date on which the 2024 annual
general meeting of the Company is convened. Details are as follows:

SPECIFICS OF THE AUTHORISATION

i) Confirmation of the Company’s eligibility to issue shares to specific targets by simplified
procedure

To authorise the board of directors to conduct self-examination and argumentation on the
actual situation of the Company in accordance with the provisions of the Company Law, the
Securities Law, the Administrative Measures for the Registration of Securities Issuance by
Listed Companies and other relevant laws, regulations and normative documents, and to
confirm whether or not the Company meets the conditions for the issuance of shares to specific
targets by simplified procedure.

(ii) Type, par value and number of shares to be issued

The type of shares to be issued is domestically listed RMB ordinary shares (A shares) with a
par value of RMB1.00 per share. The total amount of financing of issuance shall not exceed
RMB300 million and shall not exceed 20% of the net assets as at the end of the most recent
year, and the number of shares to be issued shall be determined in accordance with the total
amount of proceeds divided by the issuance price, and shall not exceed 20% of the total
number of share capital of the Company prior to the issuance.

(iii) Method of issuance and issuance targets

The shares to be issued will be issued by simplified procedure to specific targets, and the
targets of the issuance will be securities investment fund management companies, securities
companies, trust companies, finance companies, insurance institutional investors, qualified
foreign institutional investors, RMB qualified foreign institutional investors and other legal
persons, natural persons or other legal investment organisations in compliance with the
regulations of the China Securities Regulatory Commission, and the targets of the issuance will
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APPENDIX I PROPOSED GRANT OF AUTHORIZATION BY THE SHAREHOLDERS’

MEETING TO THE BOARD OF DIRECTORS TO HANDLE ISSUANCE
OF SHARES TO SPECIFIC TARGETS BY SIMPLIFIED PROCEDURE

(iv)

)

be no more than 35 (inclusive) persons. The final issuance targets will be determined by the
board of directors of the Company in consultation with the sponsor (lead underwriter) under
the authorisation of the shareholders’ meeting based on the subscription quotations. All the
issuance targets shall subscribe in cash.

Pricing benchmark date, pricing principles, issuance price and issuance quantity

The pricing benchmark date of the share issuance shall be the first day of the issuance period,
and the price shall be not less than 80% of the average price of the shares traded in the 20
trading days prior to the pricing benchmark date (calculated as follows: average price of the
shares traded in the 20 trading days prior to the pricing benchmark date = the total amount of
the shares traded in the 20 trading days prior to the pricing benchmark date/the total volume of
the shares traded in the 20 trading days prior to the pricing benchmark date). In the event that
the Company’s share price is adjusted due to ex-rights and ex-dividend matters such as
dividend distribution, share bonus, share allotment, capitalisation of capital surplus, etc., the
trading price on the trading day before the adjustment is calculated on the basis of the
corresponding ex-rights and ex-dividend price adjustments within the 20 trading days. In the
event of any ex-dividend or ex-rights events such as dividend distribution, bonus shares or
capitalisation of capital reserve during the period from the pricing date to the issuance date, the
issuance base price of the issuance will be adjusted accordingly. The final issuance price and
number of shares to be issued will be determined by the board of directors in consultation with
the sponsor (lead underwriter) based on the results of the subscription quotation and in
accordance with the authorisation of the shareholders’ meeting.

Lock-up period

Shares to be issued to specific targets may not be transferred within 6 months from the date of
issuance. In the event that the issuance targets fall under the circumstances set forth in
paragraph 2 of article 57 of the Measures for the Administration of the Registration of
Securities Issued by Listed Companies, the shares subscribed by them shall not be transferred
within 18 months from the date of the closing of the issuance. Where laws, regulations and
regulatory documents provide for other provisions on the lock-up period, such provisions shall
apply. After the expiry of the lock-up period, any disposal of shares by the issuance targets
shall be subject to the Company Law, the Securities Law, the Measures for the Administration
of Registration of Issuance of Securities by Listed Companies and other laws, regulations and
normative documents, the relevant rules of the Shanghai Stock Exchange and the relevant
provisions of the articles of association of the Company.
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APPENDIX I PROPOSED GRANT OF AUTHORIZATION BY THE SHAREHOLDERS’

MEETING TO THE BOARD OF DIRECTORS TO HANDLE ISSUANCE
OF SHARES TO SPECIFIC TARGETS BY SIMPLIFIED PROCEDURE

(vi)

(vii)

(viii)

(ix)

Use of proceeds

The Company intends to use the proceeds for projects related to the Company’s principal
business. The use of the proceeds from the issuance of shares to specific targets shall conform
with the provisions of article 12 of the Measures for the Administration of the Registration of
Securities Issuance by Listed Companies, namely:

1. in line with national industrial policy and relevant environmental protection, land
management and other laws and administrative regulations;

2. the proceeds shall not be used for holding financial investment, and shall not be directly
or indirectly invested in the companies of which main business is to buy and sell
marketable securities;

3. after the implementation of the fund-raising project, there will be no new interbank
competition or unfair connected transactions with controlling shareholders, de facto
controllers and other enterprises under their control, which will constitute a material
adverse effect, or will seriously affect the independence of the Company’s production
and operation.

Arrangements for pre-issuance roll-over profits

After the issuance, the undistributed profits of the Company rolled over before the issuance

will be shared between the new and existing shareholders after the completion of the issuance

in proportion to the shares to be held after the issuance.

Place of listing

The shares issued will be listed and traded on the Main Board of the Shanghai Stock
Exchange.

Validity period of the resolution

The resolution regarding authorisation is valid from the date of its approval at the Company’s
2023 annual general meeting until the date of the Company’s 2024 annual general meeting.
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APPENDIX I PROPOSED GRANT OF AUTHORIZATION BY THE SHAREHOLDERS’

MEETING TO THE BOARD OF DIRECTORS TO HANDLE ISSUANCE
OF SHARES TO SPECIFIC TARGETS BY SIMPLIFIED PROCEDURE

III.

AUTHORISATION OF THE BOARD OF DIRECTORS TO HANDLE SPECIFIC MATTERS
RELATING TO THE ISSUANCE OF SHARES TO SPECIFIC TARGETS BY SIMPLIFIED
PROCEDURE

To authorise the board of directors, subject to compliance with the resolution and relevant laws and

regulations, to have full authority to handle all matters relating to the issuance of shares to specific

targets by simplified procedure, including but not limited to:

@

(i1)

(ii)

@iv)

)

(vi)

formulating, adjusting and implementing the issuance plan in accordance with the relevant
laws and regulations, regulatory documents or provisions or requirements of the securities
regulatory authorities, and in the light of the actual situation of the Company, including but not
limited to, the time of implementation of the issuance, the number of units to be issued, the
price of the issuance, the objects of the issuance, the specific subscription methods, the
subscription ratio, the size of the funds to be raised, and other matters relating to the issuance
plan;

handling the reporting matters of the issuance, including but not limited to making, amending,
signing, submitting, supplementing the submission, implementing and announcement of
materials related to the issuance in accordance with the requirements of the Shanghai Stock
Exchange and the China Securities Regulatory Commission, responding to the feedback from
the Shanghai Stock Exchange and other relevant regulatory authorities, and disclosing
information in accordance with the regulations;

handling matters relating to the construction of the fund-raising investment projects and the use
of the proceeds from the issuance, and making adjustments to the fund-raising investment
projects and their specific arrangements in accordance with relevant laws, regulations,
regulatory documents and resolutions approved by the shareholders’ meeting, and taking into
account the securities market and the implementation of the fund-raising investment projects,
the actual progress, the amount of actual proceeds raised and other actual circumstances;

signing, amending, supplementing, submitting, presenting and implementing all agreements
relating to the issuance, including but not limited to the underwriting and sponsorship
agreement, the share subscription agreement, material contracts and important documents
relating to the fund-raising;

establishing a special account for the proceeds of the issuance to handle matters relating to the
use of the proceeds;

in accordance with relevant laws and regulations, regulatory requirements and issuance

conditions, registering or filing the changes involved in the alteration of registered capital and
the articles of association of the Company;
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MEETING TO THE BOARD OF DIRECTORS TO HANDLE ISSUANCE
OF SHARES TO SPECIFIC TARGETS BY SIMPLIFIED PROCEDURE

(vii)

(viii)

(ix)

(x)

(x1)

(xii)

handling the registration, lock-up and listing of the additional shares on the Shanghai Stock
Exchange and the Shanghai Branch of China Securities Depository and Clearing Corporation
Limited after the completion of the issuance, and other related matters;

in the light of the implementation of the issuance plan, market conditions, policy adjustments
and the opinions of the regulatory authorities, terminating the issuance plan or making
corresponding adjustments to the issuance plan to the extent permitted by the laws, regulations
and regulatory documents and the articles of association of the Company and the resolutions of
the shareholders’ meeting and continuing to handle the relevant matters in connection with the
issuance after such adjustments are made;

deciding on and engaging the relevant securities services intermediaries for the issuance and
handle other matters related thereto;

adjusting the specific arrangements of the fund-raising investment projects within the scope of
the resolution of the shareholders’ meeting;

in the event that the relevant laws, regulations and regulatory authorities have the latest
regulations and requirements on the filling of immediate returns from refinancing, further
analysing and demonstrating the impact of the issuance on the Company’s immediate financial
indicators and the shareholders’ immediate returns in accordance with the requirements of the
relevant laws, regulations and regulatory authorities at that time, formulating and revising the
relevant fill-in measures and policies and having full authority to handle other matters related
thereto;

handling other matters relating to the issuance to the extent permitted by laws, regulations,
regulatory documents and the articles of association of the Company.
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APPENDIX III PROPOSED REDUCTION OF REGISTERED SHARE
CAPITAL AND AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Note 1: The adjustments to the numbering and references to the numberings of the articles due to provisions
added into or removed from the amended Articles of Association are not separately reflected in the
tables below.

Note 2: If there is any inconsistency between the English and Chinese versions of the Articles of
Association, the Chinese version shall prevail.

PROPOSED AMENDMENTS TO THE MAIN BODY OF THE ARTICLES

The Board proposed to make the following amendments to the Articles of Association:

Existing provisions

Revised provisions
(Delete the deletion line and the revision are
presented in bold and underlined form.)

Chapter 1 General Provisions

Chapter 1 General Provisions

Article 1 To safeguard the lawful rights and
interests of Yantai North Andre Juice Co., Ltd.
(hereinafter referred to as “the Company”), the
shareholders as well as the creditors and to
of the
Company, in accordance with the Company Law

regulate the organizations and acts

of the People’s Republic of China (hereinafter
referred to as the “Company Law”), Securities Law
of the People’s Republic of China (hereinafter
referred to as the “Securities Law”), Guidelines for
Articles of Association of Listed Companies, the
Articles of Association of Companies Seeking a
Listing Outside the PRC Prerequisite Clauses,
Letter of Opinion on Supplemental Amendment
to Articles of Association of Companies Listing in
Hong Kong, the Reply of the State Council on the
Adjustment of the Notice Period of the General
Meeting and Other Matters Applicable to the
Overseas Listed Companies (Circular of the State
Council [2019] No. 97), the Rules Governing the
Listing of Securities on The Stock Exchange of
Hong Kong Limited (hereinafter referred to as
“Listing Rules of SEHK”), Rules Governing the
Listing of Stocks on the Shanghai Stock Exchange
(hereinafter referred to as “Listing Rules of the
Company’s Share Listing Place” collectively with
Listing Rules of SEHK), and provisions of other
laws, administrative regulations, departmental

Article 1 To safeguard the lawful rights and
interests of Yantai North Andre Juice Co., Ltd.
(hereinafter referred to as “the Company”), the
shareholders as well as the creditors and to regulate
the organizations and acts of the Company, in
accordance with the Company Law of the People’s
Republic of China (hereinafter referred to as the
“Company Law”), Securities Law of the People’s
Republic of China (hereinafter referred to as the
“Securities Law”), Guidelines for Articles of
Association of Listed Companies,—the—Astieles—of

e C el Lot

Ceunet20HHNo—97;Trial Measures for the

Administration of Overseas Issuance and Listing

of Securities by Domestic Enterprises, the Rules

Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (hereinafter
referred to as “Listing Rules of SEHK”), Rules
Governing the Listing of Stocks on the Shanghai
Stock Exchange (hereinafter referred to as “Listing
Rules of the Company’s Share Listing Place”
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ARTICLES OF ASSOCIATION

Existing provisions

Revised provisions
(Delete the deletion line and the revision are
presented in bold and underlined form.)

rules, regulatory documents and relevant regulatory
authorities, the Articles of Association are hereby
made. The Company is a Sino-foreign joint venture
stock limited company established in accordance
with the Company Law, Securities Law, Special
Provisions of the State Council Concerning the
Floatation and Listing Abroad of Stocks by
Limited Stock Companies (hereinafter referred to
as “Special Provisions”) and other relevant laws
and administrative regulations of the state.

collectively with Listing Rules of SEHK), and

provisions of other laws, administrative

regulations, departmental rules, regulatory
documents and relevant regulatory authorities, the

Articles of Association are hereby made.

The Company is a Sino-foreign joint venture stock
limited company established in accordance with the
Company Law, Securities Law, SpeetalProvistons
 the S . HC o the il . i
Licti 1 | of Stoeks—bvLimited—Stoc]
= . bereinaf forred “Soecial
and other relevant laws and
administrative regulations of the state.

Article 8

For the purpose of the preceding paragraph, the

term “sue” shall include the initiation of
proceedings in a court or the filing of an
arbitration application to an arbitration

organization.

Chapter 3 Shares & Registered Capital

Chapter 3 Shares & Registered Capital

Article 12 Shares of the Company are issued in
the form of stock. The Company shall have
ordinary shares at all times. It may have other
kinds of shares according to the needs, upon the
approval of the departments authorized by the State
Council to examine and approve companies.

Article 12 Shares of the Company are issued in

the form of stock. Fhe—Cempany—shal—have
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CAPITAL AND AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing provisions

Revised provisions
(Delete the deletion line and the revision are
presented in bold and underlined form.)

Article 14 Upon the approval of the securities
governing authority of the State Council, the
Company may issue stocks to domestic investors
and overseas investors.

For the purpose of the preceding paragraph, the
shall refer to the
investors from foreign countries or from Hong

term “overseas investors”
Kong, Macao or Taiwan who subscribe for the
shares issued by the Company; and the term
“domestic investors” shall refer to the investors
inside the People’s Republic of China, excluding
the above-mentioned regions, who subscribe for

the shares issued by the Company.

Shares issued by the Company to domestic
investors and to be subscribed for in RMB shall
be referred to as domestic shares. Shares issued by
the Company to overseas investors and to be
subscribed for in foreign currencies shall be
referred to as foreign shares. Foreign shares listed
overseas shall be referred to as overseas listed
foreign shares.

For the purpose of the preceding paragraph, the
term “foreign currencies” refers to the legal
currencies apart from RMB of other countries or
regions which are recognized by the foreign
exchange authority of the state and can be used
to pay the Company for the share price.

Domestic shares listed inside the People’s Republic
of China shall be referred to as domestic listed
ordinary shares, short for A shares. H shares refer
to the overseas listed foreign shares of the
Company listed on the Stock Exchange of Hong
Kong Limited (hereinafter referred to as “SEHK”)
with the par value marked in RMB, purchased and
traded in HKD.

Article 14 UYpen—the—approvaloftheseeurities

. Lo E oS - T
- . | ’ _r
and-everseas—investors:

[13 : 29

Keone—M T | beeribe_foril
shares—issaed—by—the—Company—and—the—term

13 : : E2)
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APPENDIX III PROPOSED REDUCTION OF REGISTERED SHARE
CAPITAL AND AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing provisions

Revised provisions
(Delete the deletion line and the revision are
presented in bold and underlined form.)

A shares issued by the Company are collectively
deposited in the Shanghai Branch of China
Securities Depositary and Clearing Corporation
Limited. H shares issued by the Company are
trusted in Hong Kong Securities Clearing Company
Ltd., which can also be held by shareholders
personally.

The Company or its subsidiaries (including its

affiliated enterprises) shall not provide any

financial assistance to those who buy or intend

to buy shares of the Company in the form of

gifts, advances, guarantees, compensation or

loans.

Article 16 The total shares of the Company is
357,700,000 shares: 357,700,000 ordinary shares,
of which 270,536,000 shares are held by
shareholders of domestic shares and 87,164,000
shares are held by shareholders of overseas listed
foreign shares.

Article 16 The total shares of the Company is

357-706-:600 349,000,000 shares: 35770605000
349,000,000 ordinary shares, of which

270536000 78,464,000 shares are held by
shareholders of domestic shares and 87,164,000
shares are held by shareholders of overseas listed
foreign shares.

Article 17 The Board of Directors of the
Company may make separate arrangements for
the plan of issuing overseas listed foreign shares
and domestic shares approved by the securities
governing authority of the State Council.

The Company’s plan for separate issues of
overseas listed foreign shares and domestic shares
in accordance with the preceding paragraph may be
implemented separately within 15 months starting
from the date of approval by the securities
governing authority of the State Council.

Delete

Article 18 If the Company issues overseas listed
foreign shares and domestic shares separately
within the total amount fixed in the stock
issuance plan, it shall float them in full in one
issue. If special circumstances prevent this from

Delete
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ARTICLES OF ASSOCIATION

Existing provisions

Revised provisions
(Delete the deletion line and the revision are
presented in bold and underlined form.)

being realized, it may issue them in installments
with the approval of the securities governing
authority of the State Council.

Article 19 The registered capital of the Company
shall be RMB357,700,000 yuan.

Article 17 The registered capital of the Company
shall be RMB 35%766;000 349,000,000 yuan.

Article 20
and administrative regulations, the shares of the

Unless otherwise specified by laws

Company may be transferred freely with no lien
attached.

Article 18 Unless otherwise specified by laws
and administrative regulations, the shares of the

Company may be transferred freely—with—sne—ten
attached to law.

Article 21 The domestic shares, foreign shares
and overseas listed foreign shares of the Company
shall be bought or sold, granted, succeeded and
pledged in accordance with the law of China, the
law of the listing place, the rules of SEHK and the
regulations of the Articles of Association. The
transfer procedures for the transfer and assignment
of the Company’s shares shall be conducted in
accordance with relevant regulations.

Article 19 The—domestieshares;—foreign—shares
I Lsted_fores ] e €

regtiations—eot—the—Artieles—ef—Asseetation—The
shares of the Company shall be bought, sold,

donated, inherited and mortgaged in accordance
with
regulations, departmental rules, listing rules of

relevant national laws, administrative

the place where the Company’s shares are listed

and the Articles of Association. The transfer
procedures for the transfer and assignment of the
shall be conducted in

Company’s shares

accordance with relevant regulations.

Chapter 4 Increase, Reduction & Repurchase of
Shares

Chapter 4 Increase, Reduction & Repurchase of
Shares

Article 23

The Company’s increase of capital by issuing new
shares shall be handled in accordance with the
procedures prescribed by relevant state laws and
administrative regulations after having been
approved in accordance with the Articles of
Association.

Article 21

The Company’s capital increase and issuance of
new shares shall be handled in accordance with the
procedures—presertbed—by—relevant national laws,
administrative regulations, departmental rules,
listing rules of the place where the Company’s

shares are listed and the procedures stipulated

in the Articles of Association.
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Article 25 When the Company is to reduce its
registered capital, it must prepare a balance sheet
and an inventory of assets.

The Company shall notify its creditors within ten
days of adopting the resolution to reduce its
registered capital and shall publish a public
announcement of the resolution in the newspaper
within thirty days of the said date. Creditors shall,
within thirty days of receiving a written notice or
within forty-five days of the date of the public
announcement for those who have not received a
written notice, be entitled to require the Company
debts
corresponding guarantee for repayment.

to pay its in full or to provide a

The registered capital of the Company after
reduction may not be less than the statutory
minimum.

Delete

Article 26 The Company may, in the following
circumstances, report to relevant competent state-
level authorities for approval, and acquire the
outstanding shares in accordance with laws,
administrative regulations, departmental rules and
the Articles of Association:

)] Cancellation of shares in order to reduce its
capital;

(II)  Merger with other companies holding stocks
in the Company;
(III) Shares to be used for employee stock

ownership plan or stock ownership
incentive;

Article 23 The—Ceompany—may—in—thefolowins
eife&mﬁeaﬁees,—fepeft—te—fe}evaﬂt—eempeteﬁ{—seate—

the—Artieles—of—Assoeciation:The Company shall
not purchase its own shares. However, except

for one of the following circumstances:

D Cancelation—ofshares—order—to—reduece—its
eapital:Reduce the registered capital of the
Company;

ey

Merger with other companies holding stocks
in the Company;

-7 -




APPENDIX III

PROPOSED REDUCTION OF REGISTERED SHARE

CAPITAL AND AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing provisions

Revised provisions
(Delete the deletion line and the revision are
presented in bold and underlined form.)

(IV) Shareholders’ shares to be acquired by the
Company due to Shareholders’ objection to
the merger and dissolution resolutions
adopted by the Shareholders’ Meeting; and
(V)  Shares to be used for converting corporate
bonds issued by listed companies that can
be converted into shares;

(VI) Necessity for the listed company to maintain
corporate value and shareholders’ interests;
(VII) Other circumstances approved by laws and
administrative regulations.

The Company shall not acquire its shares except
for the above cases.

(III) Shares to be used for employee stock
ownership plan or stock ownership
incentive;

(IV) Shareholders’ shares to be acquired by the
Company due to Shareholders’ objection to
the merger and dissolution resolutions
adopted by the Shareholders’ Meeting; and
(V)  Shares to be used for converting corporate
bonds issued by listed companies that can be
converted into shares;

(VD) Necessity for the }sted company to maintain
corporate value and shareholders’ interests.

B Other—eirenmstanees—approved—bytaves—and
Lerinisteati lations.

Article 27 After the Company is approved by
relevant state authorities to acquire its shares, it
may acquire in any of the following manners:

@D Make an acquisition offer in the same
proportion to all shareholders;

(II) Acquire through bidding on a stock
exchange;

(III) Acquire by an agreement outside a stock
exchange; and

(IV) Other methods approved by laws,

administrative regulations and approval
authorities authorized by the State Council.

Delete
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Revised provisions

Article 28 For the redeemable shares that the
Company has the right to acquire, if the shares are
not acquired through the market or bidding, the
acquisition price must be confined to a peak price;
however, if the shares are acquired by bidding, the
Company must invite public bidding among all
shareholders under the same conditions.

When the Company acquire shares by an
agreement outside a stock exchange, prior
approval shall be obtained from the Shareholders’
Meeting in accordance with the procedures
specified in the Articles of Association. Upon
prior approval of the Shareholders’ Meeting in the
same manner, the Company may rescind or change
contracts concluded in the manner set forth above
or waive any of its rights under such contracts.

For the purpose of the preceding paragraph,
contracts for the acquisition of shares shall
include (but not limited to) agreements specifying
that the acquisition obligations are undertaken and
acquisition rights are obtained.

The Company may not assign contracts for the
acquisition of its own shares or any of its rights
thereunder.

Delete

Article 29 After the Company acquires its shares
according to law, it shall cancel the portion of
shares concerned within the period prescribed by
laws and administrative regulations. It shall apply
to the original company registry for registration of
the change in registered capital and make relevant
announcements.

The total par value of the cancelled shares shall be

reduced from the Company’s registered capital.

Delete
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Revised provisions

@

1y

the following provisions

Article 30 Unless the Company has already
entered the liquidation stage, it must comply with

in acquiring its

outstanding shares:

If the Company acquires shares at the par
value, the amount thereof shall be deducted
from the book balance of distributable profit
and/or from the proceeds of the new shares
issued to acquire the old shares;

If the Company acquires shares at a price
higher than the par value, the portion
corresponding to their par value shall be
deducted from the book balance of
distributable profit and the proceeds of
new shares issued to acquire the old
shares; and the portion in excess of the par
value shall be handled according to the
following methods:

(1)  If the shares acquired were issued at
their par value, the amount shall be
deducted from the book balance of
distributable profit;

(2)  If the shares acquired were issued at
a price higher than the par value, the
amount shall be deducted from the
book balance of distributable profit
and the proceeds of new shares
issued to acquire the old shares;
however, the amount deducted from
the proceeds of the new shares may
neither exceed the total premium
obtained at the time of issuance of
the old shares acquired nor exceed
the amount (including the premiums

the new in the

from shares)

Delete
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Company’s premium account or the
capital reserve fund account at the
time of acquisition;
(III) The sums paid by the Company for the
purposes set forth below shall be paid out of
the Company’s distributable profit:
(1) Acquisition of the right to acquire its
own shares;
(2)  Modification of any contract for the
acquisition of its own shares; and
(3)  Releasing from any of its obligations
under any acquisition contract.
(IV) After the total par value of the annulled
shares has been deducted from the registered
capital of the Company in accordance with
relevant regulations, that portion of the
amount deducted from the distributable
profit and used to acquire shares at the par
value of the acquired shares shall be
included in the Company’s premium
account or the capital reserve fund account.

Chapter 5 Transfer of Shares

Chapter 5 Transfer of Shares

Article 33

The directors, supervisors and senior management
personnel shall declare to the Company about the
shares held by them and the changing conditions.
During their term of office, the shares transferred
each year shall not exceed 25% of all shares held
by them; and the shares of the Company held by
them shall not be transferred within 1 year from

Article 26

The directors, supervisors and senior management
personnel shall declare to the Company about the
shares held by them and the changing conditions.
During their term of office, the shares transferred
each year shall not exceed 25% of all shares held
by them; and the shares of the Company held by
them shall not be transferred within 1 year from
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the listing date in the stock exchange for
transaction. After leaving their posts, the above
people shall not transfer the shares of the Company
held by them within half a year.

the listing date in the stock exchange for
transaction. After leaving their posts, the above
people shall not transfer the shares of the Company
held by them within half a year. Where the
regulatory rules of the place where the

Company’s shares are listed have other

provisions on the transfer restrictions of H

shares, those provisions shall prevail.

Chapter 6 Financial Assistance for the
Purchase of Company Shares

Delete the whole chapter

Chapter 7 Stocks & Register of Shareholders

Delete the whole chapter

Chapter 8 Shareholders & Shareholders’ Meeting

Chapter 6 Shareholders & Shareholders’ Meeting

Section 1 Shareholders

Section 1 Shareholders

Article 51 The Company’s shareholders are
persons that lawfully hold shares of the Company
and whose names (titles) are entered in the register
of shareholders.

Shareholders
obligations according to the category and number
of shares held by them. Holders of shares of the
same category shall enjoy equal rights and have

shall enjoy rights and have

equal obligations.

The Company’s holders of domestic shares, foreign
shares and overseas listed foreign shares are all the
shareholders of ordinary shares, enjoying equal
rights and having equal obligations.

Article 28 The—Cempany—s—sharcholders—are
persors—thattaw oty heoldshares—ofthe Company

ok ” i .
of—shareholders.The Company shall establish a

register of shareholders based on the documents

provided by the securities registration agency,

which is sufficient evidence to prove that

shareholders hold shares of the Company.

Shareholders
obligations according to the category and number

shall enjoy rights and have
of shares held by them. Holders of shares of the
same category shall enjoy equal rights and have
equal obligations.
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Article 52 If two or more people are registered
as joint holders of any shares, they shall be
regarded as the conjunct owner of the

corresponding shares.

If one joint shareholder dies, only the other
surviving joint shareholders shall be deemed as
but the Board of
Directors is empowered to require the Death

owner of relevant shares,

Certificate or documents that it thinks is proper
for the purpose of amending the register of
shareholders.

For joint shareholders of any shares, only the
shareholder who ranks the first place in the register
of shareholders is entitled to receive stocks of
relevant shares and notices of the Company, to
attend the Shareholders’ Meeting or to exercise all
of the voting rights of relevant shares, apart from
that, any notice sent to the aforesaid person shall
be deemed to having been sent to all joint holders
of relevant shares.

If any one of the joint shareholders sends a receipt
to the Company in respect of any dividend, bonus
or capital return payable to these joint
shareholders, it shall be deemed as a valid receipt

sent by these joint shareholders to the Company.

Delete

Article 53 Holders of ordinary shares of the
Company shall enjoy the following rights:

)] To obtain dividends and other profit
distributions on the basis of the number of
shares held by them;

(II)  To request, convene, preside over, attend or

appoint the shareholders’ proxies to

participate in Shareholders’ Meetings and
exercise the corresponding voting rights

according to law;

Article 29 Holders of erdinary shares of the
Company shall enjoy the following rights:

4)) To obtain dividends and other profit
distributions on the basis of the number of
shares held by them;

(II)  To request, convene, preside over, attend or

appoint the shareholders’ proxies to
participate in Shareholders’ Meetings and
exercise the corresponding voting rights

according to law;
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Revised provisions

(1)

av)

V)

To supervise and control the Company’s
business activities, and raise suggestions and
inquiries;

To transfer, bestow or pledge their shares in
accordance with laws, administrative

regulations and the Articles of Association;

To obtain relevant information in
accordance with the Articles of

Association, including:

1. Obtaining the Articles of Association
after payment of costs;

2. Being entitled to browse and make a
copy, after payment of reasonable
charges, of:

(1) All parts of the register of
shareholders;

2) Personal information of the

directors, supervisors,
President, Vice President,
chief financial officer and
other senior management
personnel of the Company,

including:

(a) Current and previous
names and aliases;

b)) Main
(domicile);

address

(c) Nationality;

(110

av)

V)

To supervise and—eentrel the Company’s
business aetivities, and raise suggestions and
inquiries;

To transfer, bestow or pledge their shares in
accordance with laws, administrative

regulations and the Articles of Association;

T bt ] Lt . .
i " ] el :
Asseetation—ineluding:Consult the articles

of association, shareholders’ register,

corporate bond stubs, minutes of

shareholders’ meeting, resolutions of

board meetings, resolutions of

supervisory board meetings and financial
accounting reports;

L Obisinined s olosof -

after—payment-of—ecosts:
2. Beinsentitled—to-browse—and-makea
@ Al perts—of the—resister—of
shareholderss
@ P L i . e 4
dHreetors—SsHpervsorss
President—Viee—President.
hiof financialoth; ;
other—sentor—management
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3)

“

&)

(6)

(N

®)

©))

(10

(d)  Full-time and all other
part-time occupations
and duties;

(e) Identification
documents and their
numbers; and

) Financial reports.

The status of the Company’s
share capital;

Reports of the aggregate par
value, number of shares, and
highest and lowest prices of
each category of shares
acquired by the Company
since the last fiscal year as
well as all expenses paid by
the Company therefore;

Minutes of the Shareholders’
Meeting;

Counterfoils of the Company’s
bonds;

Minutes of the Shareholders’
Meeting;

Resolutions of the Board
Meeting;

Resolutions of the
Supervisors’ Meeting; and

Financial reports;

B Main—address
Jomieile):

- 35 .



APPENDIX III

PROPOSED REDUCTION OF REGISTERED SHARE

CAPITAL AND AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing provisions

Revised provisions

(Delete the deletion line and the revision are

presented in bold and underlined form.)

(VD)

(VID)

(VIID)

IX)

To participate in the distribution of the
remaining property of the Company
according to their shareholding proportion
when the Company is terminated or
liquidated;

The Company shall not exercise any rights
or damnify the rights attached to any shares
held by any persons directly or indirectly
having rights and interests in the way of
freezing or other ways only because they do
not disclose their rights and interests to the
Company;

To request the Company to acquire the
shares of shareholders who object to
resolutions of the Company’s merger and
division; and

Other
administrative regulations and the Articles

rights conferred by laws,

of Association.

& Resoluvtions—eotf—the
S isors Meeting—and

(V) To participate in the distribution of the

remaining property of the Company
according to their shareholding proportion
when the Company is terminated or

liquidated;

S&HDH(VII) To request the Company to acquire

23 (VIID

the shares of shareholders who object
to resolutions of the Company’s
merger and division; and

Other rights conferred by laws,
administrative regulations and the
Articles of Association.

)

1y

(110

Article 58 Holders of ordinary shares of the
Company shall assume the following obligations:

To abide by laws, administrative regulations
and the Articles of Association;

To pay the shares on the basis of the shares
subscribed by them and the method of
capital injection;

Not allowed to withdraw shares, except for
the cases regulated by laws and regulations;

Article 34 Holders of erdinary shares of the
Company shall assume the following obligations:

@

an

(I10)

To abide by laws, administrative regulations
and the Articles of Association;

To pay the shares on the basis of the shares
subscribed by them and the method of
capital injection;

Not allowed to withdraw shares, except for
the cases regulated by laws and regulations;
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(IV) Not allowed to abuse the rights of
shareholders to damage the profits of the
Company or other shareholders, or to abuse
the legal person’s independent status in the
Company and the limited liability of
shareholders to damage the benefits of

creditors; and

The shareholders who abuse shareholders’ rights
and cause losses to the Company or to other
shall bear the liability for
compensation according to law.

shareholders

The shareholders who abuse the legal person’s
independent status in the Company and the limited
liability of the shareholders, escape debts and
severely damage the benefits of creditors shall bear
joint and several liabilities for the Company’s
debts.
(V)  Other obligations stipulated by laws,
administrative regulations and the Articles
of Association.

Shareholders shall not bear any liability for further
contribution to share capital other than the
conditions agreed by the subscriber of relevant
shares on subscription.

(IV) Not allowed to abuse the rights of
shareholders to damage the profits of the
Company or other shareholders, or to abuse
the legal person’s independent status in the
Company and the limited liability of
shareholders to damage the benefits of
creditors; and

The—sharehold ol hareholders’ riel

(V) Other obligations stipulated by laws,
administrative regulations and the Articles

of Association.

Sharehold Lall ] Liabilitv for sl
e 1 el ol ] ]
" | b i beeril E rel

The shareholders of the Company shall be liable
for the losses caused to the Company or other

shareholders as a result of misuse of
Shareholders’ rights. If the shareholder abuses
the independence status of the legal person of

the Company and the limited liability of

shareholders to evade debt and seriously

damage the interests of the Company’s

creditors, such shareholder shall be jointly and

severally liable for the debts of the Company.
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Revised provisions

Article 60 In addition to obligations imposed by | Delete

laws, administrative regulations or the listing rules

of the stock exchange on which the shares of the

Company are listed, controlling shareholders

(according to the definition in the following

article) may not, in the exercise of their

shareholders’ powers, make decisions prejudicial
to the interests of all or part of the shareholders as

a result of the exercise of their voting rights on the

issues set forth below:

@D To relieve a director or supervisor of the
responsibility to act honestly in the best
interest of the Company;

(II)  To approve a director or supervisor (for his
own or another person’s benefit) to deprive
the Company of its property in any way,
including (but not limited to) any
opportunities that are favorable to the
Company; or

(IIT) To approve a director or supervisor (for his
own or another person’s benefit) to deprive
other shareholders of their rights or
interests, including (but not limited to)
allocation rights and voting rights, unless
pursuant to a restructuring of the Company
submitted to and adopted by the
Shareholders’ Meeting in accordance with
the Articles of Association.

Article 61 For the purpose of the preceding | Delete

Article, the term controlling shareholder shall refer
to a person that satisfies any of the following
conditions:
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@ The shareholder whose stocks account for
more than 50% of the total share capital of
the Company;

(Il))  The shareholder whose voting power has a

great influence on the resolutions of the

Shareholders’ Meeting although his stocks

account for less than 50%, including the

following circumstances:

1. He, acting alone or in concert with
others, has the power to elect more
than half of the directors; and

2. He, acting alone or in concert with
others, actually controls the Company
in any other manner.

According to laws, regulations and rules of the
exchange stock at the listing place, if the
controlling shareholder may be decided in
compliance with the lower shareholding ratio
(Iess than 50%) in different listing places of the
Company, the lower shareholding ratio and the
local rules shall be taken as the basis.

Section 2 Shareholders’ Meeting

Section 2 General Regulations of the General
Meeting

Article 63 The Shareholders’” Meeting shall be
the organ of authority of the Company and shall
exercise the functions and powers according to
law.

Delete

Article 64 The Shareholders’ Meeting shall
exercise the following functions and powers:
)] To decide the business policies and
investment plans of the Company;

Article 37 The Shareholders’ Meeting is organ of

power of the Company, and exercises the

following functions and powers according to laws:

4)) To decide the business policies and

investment plans of the Company;
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an

(110

av)

V)

(VD)

(VI)

(VIIT)

IX)

X)

(XI)

To elect and replace directors and decide
those matters concerning the remuneration
of directors;

To elect and replace the supervisors who are
not worker representatives and decide those
matters concerning the remuneration of
SUpervisors;

To examine and approve the report of the
Board of Directors;

To examine and approve the report of the
Board of Supervisors;

To examine and approve the Company’s
annual financial budget and final accounting
proposals;

To examine and approve the Company’s
plans for profit distribution and making up
losses;

To make resolutions concerning the increase
or reduction of the Company’s registered
capital;

To make resolutions on matters such as the
merger, division, dissolution, liquidation or
change of corporate form of the Company;

To make resolutions on the issuance of
bonds or other securities and listing schemes
by the Company;

To pass resolutions on the employment,
dismissal or refusal of employment of
accounting firms by the Company;

45 Foel ] ] y I deeid
! . ! .
ofdirectors:

&5 (II) To examine and approve the report of
the Board of Directors;

&5 (IV) To examine and approve the report of
the Board of Supervisors;

&B(V) To examine and approve the Company’s

annual financial budget and final

accounting proposals;

E&HH(VI) To examine and approve
Company’s

the

plans for profit

distribution and making up losses;
A&HB(VII) To make resolutions concerning the

increase or reduction of the

Company’s registered capital;

(VIII) Make resolutions on the issuance of

corporate bonds;

(IX) To make resolutions on matters such as the
merger, division, dissolution, liquidation or

change of corporate form of the Company;

T 1 Lt e :
bond ] .. | st ]
by—the—Compary:

&B(X) To pass resolutions on the employment,

dismissal er—+refosal—of—employment of

accounting firms by the Company;

&IH(XI) To examine and approve the guarantee
items specified in Article 65 38;
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(XII) To examine and approve the guarantee items
specified in Article 65;

(XIII) To amend the Articles of Association of the

Company;
(XIV) To examine the proposals raised by the
shareholders representing three percent
(including three percent) or more of the
Company’s voting shares;

(XV) To examine and approve matters of material
assets purchased and sold within one year
which exceeds the total assets of the
Company by 30% upon the latest auditing;

(XVI) To examine and approve proposals for

changing the purpose of the raised funds;

(XVII) To examine and approve the stock right

incentive plan and employee stock

ownership plan; and

(XVII) To approve other matters that laws,
administrative regulations and the Articles
of Association require to be resolved by the

Shareholders’ Meeting.

&HB(XII) To amend the Articles of Association
of the Company;

I . ] . cedt ]
sharehotders—representirs—three—pereent
netudi ] e g
(; b “ ] ;

£5—~(XIII) To examine and approve matters of
material assets purchased and sold
within one year which exceeds the
total assets of the Company by 30%
upon the latest auditing;

MB(XIV) To examine and approve proposals
for changing the purpose of the
raised funds;

&MB(XV) To examine and approve the stock

right incentive plan and employee
stock ownership plan; and

HBH(XVI)  To approve other matters that laws,
administrative regulations and the
Articles of Association require to
be resolved by the Shareholders’
Meeting.

Article 65 The following guarantees of the
Company shall be examined and approved by the
Shareholders’ Meeting:

@ Any guarantee provided after the total
guarantee amount of the Company reaches
or exceeds 30% of the latest audited total
assets;

(II)  Any guarantee provided after the total

guarantee amount of the Company and its

holding companies reaches or exceeds 50%

of the latest audited net assets;

Article 38 The following guarantees of the
Company shall be examined and approved by the
Shareholders’ Meeting:

@ Any guarantee provided after the total
sharantee—amount external guarantee of
the Company and its holding subsidiaries
reaches—or exceeds 30% of the latest audited
total assets.
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ey

Any guarantee provided after the total
guarantee amount of the Company and its
holding companies reaches—er exceeds 50%
of the latest audited net assets;

The above-mentioned external guarantee that

should be approved by the shareholders’

meeting must be reviewed and approved by

the board of directors before it can be submitted

to the shareholders’ meeting for approval. The

guarantee matters within the authority of the

board of directors shall be reviewed and

approved by more than half of all directors,

and by more than two thirds of the directors

present at the board meeting; When the general

meeting of shareholders considers the guarantee

in Item (III) of the preceding paragraph, it shall

be approved by more than two thirds of the

voting rights held by the shareholders present at

the meeting. All directors of the Company shall

treat and strictly control the debt risks arising

and bear
for the
losses arising from the illegal or improper

from the external guarantee,

corresponding legal responsibilities

external guarantee according to law.

Article 66 Except for special situations such as
crisis, the Company shall not sign contracts to
consign other person to be in charge of the
management of all or part of important business
with people other than directors, supervisors,
President, Vice President, chief financial officer
and other senior management personnel of the
Company.

Delete

Article 67 The Shareholders’ Meeting shall
include Annual General Meeting and Interim
Shareholders’ the
Shareholders’ Meetings shall be convened by the

Meeting. Generally,

Article 39 The Shareholders’
include Annual General Meeting and Interim
Shareholders’ Meeting. Generaly—the
ShareholdersMeetings—shall-be—econvened—by—the

Meeting shall
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Board of Directors. The Annual General Meeting
shall be convened once a year and shall be held
within six months following the preceding fiscal
year.

The Board of Directors shall convene an Interim
Shareholders’ Meeting within two months in case
of occurrence of any of the following
circumstances:

)] The number of directors is less than the
number specified in the Company Law or
less than two thirds required by the Articles
of Association;

(Il)  The losses of the Company that have not

been made up reach one third of the total

share capital of the Company;

(III) ~ Shareholders individually or jointly holding

over 10% of the Company’s voting shares

require in writing an Interim Shareholders’

Meeting to be convened;

(IV) The Board of Directors considers that there

is a need or the Board of Supervisors

proposes a meeting; and

(V) Other conditions specified by laws,

administrative regulations, department rules

or the Articles of Association.

Beard—ef Direeters: The Annual General Meeting
shall be convened once a year and shall be held
within six months following the preceding fiscal
year.

In any of the following circumstances, Fhe-Board

of—Direetors the Company shall convene a#
InterimShareholders Mees i ]
. : : E the follow

eiretmstanees—an extraordinary general meeting

of shareholders within two months from the
date of the fact:

) When the number of directors is less than
the number stipulated in the Company Law
or less than two thirds regquired—by of the
number stipulated in the Articles of

Association;

(II) The un-recovered losses of the Company

that-have—not-been—made—up reach one third
of the total share—eapital—of—the—Company

pain-up capital stock;

(II) The Shareholders individually or jointly

holding ewer more than 10% ef—the

- , . ] .. ..
Interi ShareholdersMeeti l

eenvened: shares of the Company request;

(IV) TFheBeard—ofbi d
. ’ heBonrd—of—S .
propeses—a—meeting—and Whenever the

Board of Directors deems necessary:

(V3 Other—conditons—spectied—by—tuwss

. . ations—d ]
er-the-Artielesof Assoetation The Board of

Supervisors proposes to convene;
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(V) Laws,
departmental rules or other circumstances

administrative regulations,

stipulated in this article of association

Section 3 Convening of Shareholder’s Meetings

Article 72 The shareholders individually or
jointly holding over 10% of the Company’s
shares with the voting power at the proposed
meeting have the right to request the Board of
Directors to hold the Interim Shareholders’
Meeting or a meeting of shareholders of different
categories in writing. According to laws,
administrative regulations and the Articles of
Association, the Board of Directors shall give
written feedback to agree or disagree to hold the
Interim Shareholders’ Meeting within 10 days after
receiving the proposal.

Article 44 The shareholders individually or jointly
holding over 10% of the Company’s shares with
the voting power at the proposed meeting have the
right to request the Board of Directors to hold the

Interim Shareholders’ Meeting er—a—meeting—of
shareholders—ef—different—eategories in writing.
According to laws, administrative regulations and
the Articles of Association, the Board of Directors
shall give written feedback to agree or disagree to
hold the Interim Shareholders’ Meeting within 10
days after receiving the proposal.

Article 73 If the Board of Supervisors or
shareholders hold the Shareholders’ Meeting by
themselves, the Board of Directors shall be noticed
in writing and records should be filed with the
resident agency of the CSRC in the location of the
Company and the stock exchanges where the
shares of the Company are listed.

Before announcement of the resolution of the
Shareholders’ the
proportion of the shareholders to convene a

Meeting, shareholding

meeting shall not be less than 10%.

When the shareholders to convene a meeting send
a notice of the Shareholders’ Meeting and an
announcement of the resolution of the
Shareholders’ Meeting, relevant proving materials

shall be submitted to the resident agency of the

Article 45 If the Board of Supervisors or
shareholders hold the Shareholders’ Meeting by
themselves, the Board of Directors shall be noticed
in writing and records should be filed with the
o ¢ the CSRC inthet . -
Cempany—and the stock exchanges where the

shares of the Company are listed.

Before announcement of the resolution of the
Shareholders’ the
proportion of the shareholders to convene a

Meeting, shareholding
meeting shall not be less than 10%.

When the supervisory board or the shareholders

to convene a meeting send a notice of the
Shareholders’ Meeting and an announcement of
the resolution of the Shareholders’ Meeting,

relevant proving materials shall be submitted to
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CSRC in the location of the Company and the
stock exchanges where the shares of the Company
are listed.

] d ¢ the CSRCinthet . :
the—Company—and the stock exchanges where the

shares of the Company are listed.

Section 4 Proposals and notices of the general

meeting of shareholders

Article 76 Provided the Company intends to hold
the Annual General Meeting, the Company shall
give notices 20 business days before the date of the
meeting, informing all shareholders the matters to
be discussed together with date and place of the
meeting, and provided the Company intends to
hold the Interim Shareholders’ Meeting, the
Company shall give notices to all shareholders 10
business days (or 15 days, whichever is longer)
before the date of the meeting.

Where laws, regulations and securities regulatory
authorities or stock exchange of the place where
the shares of the Company are listed have other
provisions, such provisions shall prevail.

Delete

Add one article

Article 50 The convener will notify all

shareholders by announcement 20 days before
and the
extraordinary shareholders’ meeting will notify

the annual shareholders’ meeting,

all shareholders by announcement 15 days

before the meeting.

Where there are other provisions in laws,

regulations, securities regulatory agencies or

stock exchanges where the Company’s shares

are listed, those provisions shall prevail.

Article 79 The notice of a Shareholders’ Meeting
shall meet the following requirements:

@D It shall be made in written form;

Article 51 The notice of a Shareholders™Meeting
shaH—meet—the—foHowine—requirerentss general

meeting of shareholders shall include the
following:
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an

(110

av)

V)

(VI)

It shall specify the place, date and time of
the meeting;

It shall include the issues and proposals to
be discussed at the meeting;

It shall provide the shareholders with the
information and explanations necessary for
them to make a wise decision on the matters
to be discussed. This principle shall apply
(but not limit to) when the Company
proposes a merger, acquisition of shares,
reorganization of share capital or other
restructuring, and it shall provide the
specific conditions and contract (if any) of
the transaction under discussions and
earnestly explain the cause and result of
the transaction;

It shall disclose the nature and extent of
conflict of interests, if any, of any director,
supervisor, President, deputy President,
chief financial officer and other senior
management personnel in any matter to be
discussed; besides, is shall also provide an
explanation of the difference, if any,
between the way in which the matter to be
discussed would affect that director,
supervisor, President, Vice President, chief
financial officer or other senior management
personnel in his capacity as shareholder and
the way in which that matter would affect
other shareholders of the same category;

It shall contain the full text of any special
resolution proposed to be adopted at the
meeting;

@

ey

(110

av)

V)

Hshal-be-made—in—writtenform: The date,
location and duration of the meeting;

e shall e Jacerd L c
the—meeting:The subjects and proposals
submitted for review at the meeting;

Heshalinehdethe; I
be—diseussed—at—the—meeting:Explain _in
obvious words: All the common
shareholders (including the preferred

shareholders with restored voting right)
are entitled to attend the Shareholders’
Meeting and are able to entrust agents in

written to attend the meeting and vote,

and the shareholder’s agent does not have

to be a Company’s shareholders;

the—transaetom:Equity registration date of
shareholders who have rights to attend

the General Meeting;
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(VI)

(VIID)

IX)

X)

(XD

It shall contain a conspicuous statement that
shareholders entitled to attend and vote have
the right to entrust one or more proxies to
attend and vote on their behalf and that such
proxy need not be a shareholder;

It shall state the date for registration of
equity rights of the shareholders who are
eligible to attend the Shareholders’ Meeting

It shall state the time and place for the
delivery of the meeting’s proxy’s forms; and

It shall also include name and phone
number of the contact person regarding the
meeting

If the issues to be discussed require the
views of the independent directors, while
the notice or the supplemental notice of the
Shareholders’ Meeting is issued, the views
of the independent directors and the reasons
shall be disclosed at the same time.

(VD

Names and telephone numbers of

standing contacts of the meeting;

eshall i theful] : il
resolattor—proposed—to—be—adopted—at—the
meeting:Voting time and procedures on
the Internet or by other means.
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Article 80
Meeting shall be published on the websites of the

The notice of a Shareholders’

Company and delivered to the shareholders
(whether or not entitled to vote thereat) by
specially assigned person or prepaid mail to the
recipient’s address shown in the register of
shareholders.

For holders of domestic shares, the notice of a
Shareholders’ Meeting may be given by public
announcement. The announcement shall be
published in one or more national newspapers or
periodicals designated by the securities regulatory
Once the

announcement is made, all holders of domestic

authority of the State Council.

shares shall be deemed to have received the notice
of the relevant Shareholders’ Meeting.

For the notice of the Shareholders’ Meeting,
the
documents to the holders of overseas listed

circular to shareholders and relevant
foreign shares, the Company may publish them
on the websites of the Stock Exchange and only
send the English version or the Chinese version of
the notice of the Shareholders’ Meeting and
relevant documents according to the Listing Rules
of SEHK and following relevant procedures as

well as listening to the shareholders’ will.

Delete

Article 82 The Shareholders’ Meeting shall not
be postponed or canceled without any justifiable
reasons once the notice of the meeting is served.
The proposals listed in the notice of the
Shareholders’ Meeting shall not be cancelled.
Once the meeting is postponed or cancelled, the
convener shall make an announcement and state
reasons at least 2 working days before the
originally determined date of the meeting.

Article 53 The Shareholders’” Meeting shall not
be postponed or canceled without any justifiable
reasons once the notice of the meeting is served.
The proposals listed in the notice of the
Shareholders’ Meeting shall not be cancelled.
Once the meeting is postponed or cancelled, the
convener shall make an announcement and state
reasons at least 2 working days before the
originally determined date of the meeting.
. L e ] " bl
beinvalidated M ofd - dontal
o . . - . ’ 1
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A meeting and the resolutions adopted thereat shall
not be invalidated as a result of the accidental
omission to give notice of the meeting to, or the
failure of receiving such notice by, a person
entitled to receive such notice.

cail : .. l . by
entited—to—receive—such—notice-Where there are

other provisions in the regulatory rules of the

place where the Company’s shares are listed,

those provisions shall prevail.

Section 5 The convening of a general meeting

of shareholders

Article 84
recorded on the date for registration of equity
rights shall have right to attend the Shareholders’

All shareholders and their proxies

Meeting and exercise the voting power according

to laws, regulations and the Articles of

Association.

Shareholders may either attend the Shareholders’
Meeting in person or entrust a proxy to attend the
meeting and make decisions for them.

Shareholders who attend the Meeting in person
shall show the stock account card, identification
card, or other valid documents or certificates to
show their identity; the proxy entrusted by
shareholders to attend the meeting shall provide
his identification card and the power of attorney of
the shareholder.

The legal representative or proxy entrusted by the
legal person shareholder may attend the meeting.
When a legal representative attends the meeting, he
shall present his identification card and an effective
evidence of his qualification as a legal
representative; when an entrusted proxy attends
the meeting, he shall present his identification card
and the power of attorney in writing issued to him
by the legal representative of a legal person

shareholder.

Article 55 All ordinary shareholders and—their

proxtes—recorded—on—the—date—for—registration—of
equity—rights—shall registered in date of record

(including preferred shareholders whose voting

rights have been restored) or their agents have

the right to attend the shareholders’ meeting and

exercise the their voting pewer—aeecerdins—te rights
in accordance with relevant laws, regulations and

the Articles of Association.

Shareholders may either attend the Shareholders’
Meeting in person or entrust a proxy to attend the
meeting and make decisions for them.

Shareholders who attend the Meeting in person
shall show the stock account card, identification
card, or other valid documents or certificates to
show their identity; the proxy entrusted by
shareholders to attend the meeting shall provide
his identification card and the power of attorney of
the shareholder.

The legal representative or proxy entrusted by the
legal person shareholder may attend the meeting.
When a legal representative attends the meeting, he
shall present his identification card and an effective
evidence of his qualification as a legal
representative; when an entrusted proxy attends
the meeting, he shall present his identification card
and the power of attorney in writing issued to him
by the legal representative of a legal person

shareholder.
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Any shareholder entitled to attend and vote at a
Shareholders’ Meeting shall have the right to
appoint one or more persons (who need not be
shareholders) as his proxies to attend and vote on
his behalf. Such proxy may exercise the following
rights according to the entrustment of the
shareholder:

@ The shareholder’s right to speak at the
Shareholders’ Meeting; and

(II)  The right to vote. b  Theright-to—vete:

Article 85 Shareholders shall entrust their proxies | Delete

by written instruments signed by the entrusting

parties or such proxies. Provided the entrusting

party is a legal person, the instrument shall be

sealed by the legal person or signed by its directors

or duly authorized proxies.

Article 86 Article 56
The power of attorney shall note that whether
the agent has the right to vote in accordance
with its own will in case there is no specific
indication from the Shareholder.

Article 87 The instrument appointing a voting | Article 57  The—instroment—appeintins—a—voting

proxy shall be placed at the place of the Company
or at such other place as specified in the notice of
the meeting within twenty-four hours prior to the
meeting at which the proxy is authorized to vote or
within twenty-four hours prior to the specified time
of the voting. Provided the instrument is signed by
another person authorized by the entrusting party,
the power of attorney or other document
authorizing the signature shall be notarized. The
notarized power of attorney or other authorization
document shall be placed together with the

atthorizing—the—sisnature—As for the power of

attorney of voting by the agent signed by others

authorized by the principal, the authorized and
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instrument appointing the voting proxy at the place
of the Company or at such other place as specified
in the notice of the meeting.

If the entrusting party is a legal person, its legal
representative or the person authorized by a
resolution of the Board of Directors or other
decision-making body shall be entitled to attend
the Company’s Shareholders’ Meetings as the
representative of such legal person.

Where the shareholder is a recognized clearing
house (or its proxy) within the meaning of the
Securities and Futures Ordinance of Hong Kong,
the shareholder may authorise a representative of
the Company or one or more persons as it thinks
fit to act as its representative(s) at any
shareholders’ general meeting or any class
meeting of shareholders or creditors’ meeting
provided that the proxy (ies) shall have the same
statutory rights as other shareholders, including the
right to speak and vote; however, if more than one
person is so authorised, the power of attorney shall
specify the number and class of shares in respect
of which each such person is so authorised. The
persons so authorised may exercise the rights on
behalf of the recognized clearing house (or its
agent) as if they were the individual shareholders

of the Company.

signed power of attorney or other authorization

documents shall be notarized. The notarized power

of attorney or other authorization documents shall

be—placed l <t thei .

the—voting—proxy—at-the-place-of-the-Companyorat
b ol . Fred—inil . -

rreeting: Kkept in the Company’s residence or

other places specified in the notice of convening
the meeting at the same time as the voting proxy

power of attorney before the relevant meeting is

held or within the time specified by the
Company.

If the entrusting party is a legal person, its legal
representative or the person authorized by a
resolution of the Board of Directors or other
decision-making body shall be entitled to attend
the Company’s Shareholders’ Meetings as the
representative of such legal person.

Where the shareholder is a recognized clearing
house (or its proxy) within the meaning of the
Securities and Futures Ordinance of Hong Kong,
the shareholder may authorise a representative of
the Company or one or more persons as it thinks fit
to act as its representative(s) at any shareholders’
general meeting er—any—elass—meeting—of
shareholders or creditors’ meeting provided that
the proxy (ies) shall have the same statutory rights
as other shareholders, including the right to speak
and vote; however, if more than one person is so
authorised, the power of attorney shall specify the
number and class of shares in respect of which
each such person is so authorised. The persons so
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authorised may exercise the rights on behalf of the
recognized clearing house (or its agent) as if they
were the individual shareholders of the Company.

Article 88 Any form issued by the Board of
Directors of the Company to the shareholders for
the appointment of proxies shall give the
shareholders free choice to instruct their proxies
to cast an affirmative or negative vote and enable
the shareholders to give separate instructions on
each matter to be voted during discussions at the
meeting. The instrument of appointment shall
specify that in the absence of instructions from
the shareholder, the proxy may vote as he thinks
fit.

Delete

Article 89 Provided the entrusting party has died,
lost capacity for acts, revoked the proxy or the
signed instrument of appointment prior to the
voting, or the relevant shares have been transferred
prior to the voting, a vote given in accordance with
the terms of instrument of proxy shall remain valid
as long as the Company doesn’t receive a written
notice of the event before the commencement of
the relevant meeting.

Delete

Article 95 The Board of Directors and the Board
of Supervisors shall give reports on the work in the
past year in the Annual Shareholders’ Meeting.
Besides, each independent director shall report his
work.

Article 63  TheBonrdotDirectorsandthe Bonrd
of—Supervisers—shallsive—reperts—on—the At an

annual session of the Shareholders’ Meeting, the

Board of Directors and the Board of Supervisors

shall report their work # of the past previous
year ia—the—Annual respectively to the
Shareholders’ Meeting. Bestdes;—Each independent
director shall also make a report on his/her work,

and the annual report on his/her work shall be

disclosed at the latest when the Company issues

the notice of the annual general meeting of

shareholders.

Article 98

Article 66
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(VII) The number of voting shares held by
shareholders of domestic shares (including
shareholder proxies) and shareholders of
overseas listed foreign shares (including
shareholder proxies) present at the
meeting, and their respective proportions
of the total shares of the Company;

(VII) When recording the voting results, the
voting results of each resolution by
shareholders of domestic shares and

shareholders of overseas listed foreign

shares;

(VII) The number of voting shares held by
shareholders of domestic shares (including
shareholder proxies) and—shareholders—ef

Histed—fore; ] etudi
shareholder—prextes) present at the meeting,
and their respective proportions of the total
shares of the Company;

(VII) When recording the voting results, the

voting results of each resolution by

shareholders ef—demestie—shares—and
shareholders—of—overseas—tisted—foreisn
shares;

Section 6 Voting and Resolution of

General Meeting

Add one article

Article 73 Except special conditions like the
Company is in crisis, without the approving of
the general meeting through special resolution, the
Company shall not make contracts with persons
outside director, manager and other senior
executives to entrust the management of the
whole or important business.

Article 119
resolved by way of an ordinary resolution of the

The following matters shall be

Shareholders’ Meeting:

)] Work reports of the Board of Directors and
the Board of Supervisors;

(II) Plans for the distribution of profits and

making up of losses drafted by the Board of

Directors;

Article 88 The following matters shall be resolved
by way of an ordinary resolution of the
Shareholders’ Meeting:

4)) Work reports of the Board of Directors and
the Board of Supervisors;

(II)  Plans for the distribution of profits and

making up of losses drafted by the Board of

Directors;

- 53 -



APPENDIX III

PROPOSED REDUCTION OF REGISTERED SHARE

CAPITAL AND AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing provisions

Revised provisions
(Delete the deletion line and the revision are
presented in bold and underlined form.)

(IIT) Removal of members of the Board of
Directors and the Board of Supervisors
who are not worker representatives, their
remuneration and methods of payment of

their remuneration;

(IV) The Company’s annual budgets, final
reports, balance sheets, profit statements
and other financial statements;

(V)  Annual reports of the Company; and

(VD) Matters other than those required to be
passed by way of a special resolution in
accordance with laws, administrative

regulations or the Articles of Association.

Removal of members of the Board of

Dircctors  and—the—Beard—ef—Stpervisors
wheo—are—ot—weorker—representatives. their

remuneration and methods of payment of

(I10)

their remuneration;

(IV) The Company’s annual budgets plan, final

reports plan, balance sheets, profit

statements and other financial statements;

(V)  Annual reports of the Company; and

(V) Matters other than those required to be
passed by way of a special resolution in
accordance with laws, administrative

regulations or the Articles of Association.

Article 120
resolved by way of a special resolution of the

The following matters shall be

Shareholders’ Meeting:

@ Increase or reduction of the Company share
capital and issuance of any category of
stocks, warrants or other similar securities;

(IT)  Issuance of Company’s bonds;

(IIT) Division, merger, change of corporate form,
dissolution and liquidation of the Company;

(IV) Amendment of the Articles of Association
of the Company;

(V) Matters related to material assets purchased
and sold or guarantees within one year with
an amount exceeding the total assets of the
Company by 30% upon the latest auditing;

(VD)  Stock right incentive plans; and

Article 89 The followed matters issues shall be

Lved—] : ol Lt c
approved through special resolution by the
Shareholders’ Meeting:

4)) Increase or reduetion decrease of the
Cempany—share Company’s registered
capita]l  apd—issafce—eof—rr—entesory—of

ks ] il sties:

db  Issuanceof Company’sbonds:
HBH(I) Demerger,_division, merger, ehange—ef
eorporate—feorm dissolution and

liquidation of the Company;

A5 (I11) Amendment of the Articles of
Association of the Company;

E5(IV) Matters related to material assets
purchased and sold or guarantees

within one year with an amount
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(VII) Other matters that, as resolved by way of an
ordinary resolution of the Shareholders’
Meeting, may have a significant impact on
the Company and require adoption by way
of a special resolution according to laws,
administrative regulations or the Articles of
Association.

exceeding the total assets of the

Company by 30% upon the latest

auditing;
&B(V) Stock right incentive plans; and
E4B(VI) Other matters that, as resolved by way
of an ordinary resolution of the
Shareholders’ Meeting, may have a
significant impact on the Company
and require adoption by way of a
special resolution according to laws,
administrative regulations or the
Articles of Association.

Article 121 If the presider of the meeting has any
doubts about the result of a resolution put to the
vote, he may count the number of the votes. If the
presider of the meeting fails to count the votes, a
shareholder or proxy attending the meeting who
challenges the result announced by the presider of
the meeting shall have the right to request counting
of votes immediately after such announcement. In
this case, the presider of the meeting shall
immediately count the votes.

Article 90 If the presider moderator of the
meeting has any doubts about the result of a
resolution put to the vote, he may count the
number of the votes. If the presider moderator of
the meeting fails to count the votes, a shareholder
or proxy attending the meeting who challenges the
result announced by the prestder moderator of the
meeting shall have the right to request counting of
votes immediately after such announcement. In this
case, the presider of the meeting shall immediately
count the votes.

Article 123 The sharecholders may examine
copies of the minutes of meetings during the
Company’s office hours free of charge. If any
shareholder demands from the Company a copy of
relevant minutes of meetings, the Company shall
send such copies within seven days starting from
receiving payment of reasonable charges.

Article 92 The shareholders may examine copies
of the minutes of meetings during the Company’s

office hours free of charge. H—any—shareholder

demands—from—the—Company—a—copy—of—relevant
. : ires—the-C pall el
. b ] e .

piyrreft-otreasonable—charees:

Chapter 9 Special Voting Procedures for
Shareholders of Different Categories

Delete the whole chapter

Chapter 10 Board of Directors

Chapter 7 Board of Directors
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Revised provisions

Add one article
Article 94 The Directors of the Company shall

be natural persons. Any of the following persons

shall not serve as a Director:

@

I

dIn

Those who have no capacity for civil

conduct or have limited capacity for civil

conduct;

Being sentenced to punishment for

corruption, bribery, embezzlement of

property, misappropriation of property

or disrupting the order of the socialist

market economy and has not exceeded

five years of execution, or being deprived

of political rights for committing a crime,
and the execution period has not exceeded

five years;

Where a director, factory director or

av)

manager of a company or enterprise

that has been in bankruptcy liquidation

is personally responsible for the

bankruptcy of the company or

enterprise, it has not been more than

three years since the date of completion of

bankruptcy liquidation of the company or
enterprise;

Being the legal representative of a

company or enterprise whose business

license has been revoked due to violation

of law and ordered to close down, and

having personal responsibility, it has not

been more than three years since the date

when the business license of the company
or _enterprise was revoked;

Those who have a relatively large amount

of due debts to be paid;

- 56 -



APPENDIX III PROPOSED REDUCTION OF REGISTERED SHARE
CAPITAL AND AMENDMENTS TO THE
ARTICLES OF ASSOCIATION

Revised provisions
(Delete the deletion line and the revision are
Existing provisions presented in bold and underlined form.)

(V) Those who are under the period of
measure _made by CSRC to forbid to
entry into the securities market;

(VII) Other contents specified by the laws,

administrative regulations or

departmental regulations.

Where the Company elects or appoints any

Director or Supervisor in contrary to the

provisions of this Article, such elections or

appointments are null. Where a director

suffers from circumstances in this article

during term of office, the Company may

relieve its post.

Article 133 Article 95

As regards the intentions of nominating candidates | As—regards—the—intentions—ofnominating—eandidates
for directors and the written notice that the | fer—direetors—and—the—writtenr—notice—that—the
candidates accept the nomination shall be sent to | eandidates—aceept—the—nemination—shall-be—sentteo
the Company at least seven days before the | the—Company—at—least—seven—days—before—the
convening of the Shareholders’ Meeting. eomrrertie—olthe—Shareholders—Meetre

The chairman and the deputy chairman of the | Fhe—echairman—and—the—deputy—chairman—of—the
Board of Directors shall be elected and removed by | Beard-efDirectors—shall-be-elected-andremovedby
more than half of all the directors. The chairman | mere—thanhalf—ofallthedirectors—Fhe—chairman
and the deputy chairman of the Board of Directors | and-the-deputy—echairman-of-the Board-ef Directors
shall serve a term of three years and may serve | shalserve—a—term—of—three—years—and—mayserve

consecutive terms if reelected upon the expiration | eenseeutive—terms—reelectedupon—the—expiration
of their terms. of-their—terms:

The Shareholders’” Meeting, at the premise of | Fhe—Shareholders Meeting—at—the—premise—of
abiding by the provisions of relevant laws and | abidinge—by—the—previstons—ef—relevanttaws—and
administrative regulations, may by ordinary | administrative—restlationss—may—by—ordinary
resolution to remove any director (but without | reselatien—te—remeve—any—director—(but—witheut
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prejudice to any claim for damages under any
contract) before the expiration of his term of
office.

Any person appointed by the Board of Directors to
fill a casual vacancy or as an addition to the
directors shall hold office only until the first
annual general meeting of the Company after his/
her appointment, which shall then be eligible for
re-election.

The directors of the Company shall be natural
person. Directors need not be the shareholders of
the Company.

The period for sending notices referred to in the
preceding paragraph will commence no earlier than
the day after the dispatch of the notice of the
meeting appointed for such election and end no
later than seven days prior to the date of the
Shareholders’ Meeting.

Any person appointed by the Board of Directors to
fill a casual vacancy or as an addition to the
directors shall hold office only until the first annual
general meeting of the Company after his/her
appointment, which shall then be eligible for re-
election.

The—directors—ot—the—Company—shal—be—nataral

Article 142 The Board of Directors shall be
accountable to the Shareholders’ Meeting and
shall exercise the following functions and powers:

@D To be
Shareholders’ Meeting and to report on its

responsible for convening

work to the Shareholders’ Meeting;

(II) To implement the resolutions of the
Shareholders’ Meeting;

(@) To decide on the business plans and
investment plans of the Company;

(IV) To formulate the proposed annual financial

budgets and final accounts of the Company;

Article 104 The Board of Directors shall be
accountable—to—the—Shareholders™ Meeting—and

exercise the following functions and powers:

(I) Fe—be—responsible—fer—Convening
Shareholders’ Meeting and to report on its

work to the Shareholders’ Meeting;

I To
Shareholders’ Meeting;

implement the resolutions of the

(II) To decide on the business plans and
investment plans of the Company;
(IV) To formulate the proposed annual financial

budgets and final accounts of the Company;
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V)

(VD)

(VID)

(VIID)

IX)

X)

To formulate the plans for profit distribution
and making up losses of the Company;

To formulate the plans for increasing or
decreasing the registered capital of the
Company and plans for issuing bonds or
other securities of the Company and plans
for the listing;

To formulate the plans for the material
acquisition and acquisition of shares of the
Company, or for the merger, division,
dissolution and changing corporate form of
the Company;

To decide upon external investment,

purchase and sale of assets, assets

mortgage, external guaranty issues,

entrustment of financing, associated
transaction, donation and other matters
within the set forth by the

Shareholders’ Meeting;

scope

To decide on the establishment of the

Company’s internal management

organization;

To engage or dismiss the President and the

secretary of the Board of Directors; and,
upon the recommendation of the President,
to engage or dismiss the deputy President,
chief financial officer of the Company, and
to decide upon matters concerning their
remuneration, rewards and punishment;

V)

(VD

(VI)

(VIID)

IX)

X)

To formulate the plans for profit distribution

and making up losses of the Company;

Fo—Formulate plans for the Company to

increase or decrease its registered capital-ef
for—thetisting:, issue bonds, issue corporate

bonds or other securities and listing plans;

To formulate the plans for the material
acquisition and acquisition of shares of the
Company, or for the merger, division,
dissolution and changing corporate form of
the Company;

To decide upon external investment,

purchase and sale of assets, assets

mortgage, external guaranty issues,

entrustment of financing, associated
transaction, donation and other matters
the set forth by the

Shareholders’ Meeting;

within scope

To decide on the establishment of the

Company’s internal management

organization;

Decide on the appointment or dismissal of
the Company’s president and secretary of
the board of directors, decide on the
of senior
the
vice president and chief
the

nomination of the president, and decide on

appointment or dismissal

management personnel such as

Company’s
to

financial officer according

their remuneration and rewards and

punishments;
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Resolutions by the Board of Directors on matters
referred to in the preceding paragraph may be
passed by the affirmative vote of more than half of
the directors with the exception of resolutions on
matters referred to in Items (VI), (VII) and (XII),
which shall require the affirmative vote of more
than two thirds of all the directors. The related
transactions of the Company shall take effect after
being signed by the independent directors.

The Board of Directors of the Company establishes
an Audit and Review Committee and, as necessary,
establishes a Nomination Committee, a
Remuneration and Assessment Committee, a
Strategy Committee and other related special
committees. Special committees shall report to
the Board of Directors, and perform their duties in
accordance with the Articles of Association and
authorization of the Board of Directors. Proposals
shall be submitted to the Board of Directors for
deliberation and decision. The members of special
committees shall be all composed of directors.
Among them, independent directors shall account
for the majority in Audit and Review Committee,
Nomination Committee and Remuneration and
the
The convener of Audit and Review

Assessment Committee, and serve as
convener.
Committee shall be an accounting professional.
The Board of Directors shall be responsible for
formulating the working procedures of special
committees and regulating the operation of

special committees.

Resolutions by the Board of Directors on matters
referred to in the preceding paragraph may be
passed by the affirmative vote of more than half of
the directors with the exception of resolutions on
matters referred to in Items (VI), (VII) and (XII),
which shall require the affirmative vote of more
than two thirds of all the directors. Fhe—related

transactions—ofthe-Companyshaltalke—effectafter

Add one article

Article 105 The following matters shall be
submitted to the board of directors for

deliberation after more than half of all

independent directors of the Company agree:
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)] Related transactions that should be
disclosed;

(II) The plan for the Company and related

parties to change or exempt their

commitments;

III) Decisions made and measures taken by

the board of directors of the acquired

company in response to the acquisition;

(IV) Other matters stipulated by laws,

administrative regulations, China

Securities Regulatory Commission and

the Articles of Association.

Add one article

Article 106 The board of directors of the

Company shall set up an audit committee, and
relevant special committees such as nomination
committee, remuneration and assessment
committee and strategy committee shall be set

up as required. The specialized committees shall
be responsible to the Board of Directors and

perform their duties in accordance with the

Articles of Association and the authorization of

the Board of Directors. Proposals shall be

submitted to the Board of Directors for review

and decision. The members of the special

committees are all directors, among whom the

independent directors are the majority in the

Audit Committee, Nomination Committee and
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Remuneration and Appraisal Committee, and

they are the conveners. The members of the

Audit Committee should be directors who are
not senior managers of the Company, and the
The
responsible for
formulating the working procedures of the

specialized committees and standardizing the
operation of the specialized committees.

conveners are accounting professionals.

Board of Directors is

Article 145 When the Board of Directors
disposes of fixed assets and the sum of the
expected value of the consideration for the
proposed disposal and the value of the
consideration for disposal of fixed assets made in
the four months immediately preceding the
proposed disposal exceeds 33% of the value of
the fixed assets shown in the last balance sheet
placed before the Shareholders’ Meeting, the Board
of Directors may not dispose of the fixed assets
without the prior approval of the Shareholders’

Meeting.

For the purpose of this Article, the term “disposal
of fixed assets” shall include the assignment of a
certain interest in assets other than by way of
security with fixed assets.

The validity of transactions whereby the Company
disposes of fixed assets shall not be affected by the
breach of the first paragraph hereof.

The Board of Directors shall define the limit of the
authorities of external investment, purchase and
sale of assets, assets mortgage, external guaranty
issues, entrustment of financing, associated

transaction, donation and other matters, and

establish strict examination and decision-making

Article 109 VWhen—the—Board—oef—Direetors
’ f fived Ly -

’  Eived hel beatf | bveid
breach—otthefirstparasraphhereet:

The Board of Directors shall define the limit of the
authorities of external investment, purchase and
sale of assets, assets mortgage, external guaranty
issues, entrustment of financing, associated

transaction, donation and other matters, and

establish strict examination and decision-making
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procedures. The significant investment projects
shall be examined and appraised by relevant
experts and professionals and submitted to the
Shareholders’ Meeting for approval.

Before making the policies in the aspects such as
the market development, merger and acquisition
and investment in new fields, as for the items with
the investment amount or the merger and
acquisition asset amount reaching over ten
percent of the Company’s total assets, the
Company may employ social consulting
institutions to provide professional opinions as
the important basis for the policies of the Board of

Directors.

procedures. The significant investment projects
shall be examined and appraised by relevant
experts and professionals and submitted to the
Shareholders’ Meeting for approval.

Article 146
Directors shall exercise the following functions

The chairman of the Board of

and powers:

@ To preside over the Shareholders’ Meeting
and to convene and preside over meetings of
the Board of Directors;

(II) To supervise, urge and examine the
implementation of resolutions of the Board
of Directors;

(III) To sign bond certificates issued by the
Company; and

(IV) Other functions and powers granted by the

Board of Directors.

The deputy chairman of the Board of Directors
shall assist the chairman’s work. Provided the
chairman can’t perform his duties, the deputy
chairman shall perform the duties in place of the
chairman. Provided the deputy chairman can’t

Article 110 The chairman of the Board of
Directors shall exercise the following functions
and powers:

)] To preside over the Shareholders’ Meeting
and to convene and preside over meetings of
the Board of Directors;

(II) To supervise, urge and examine the
implementation of resolutions of the Board
of Directors;

HD  Tosien—bond o . Ly |

Company:—and

&SI Other functions and powers granted by
the Board of Directors.

The deputy chairman of the Board of Directors
shall assist the chairman’s work. Provided the
chairman can’t perform his duties, the deputy
chairman shall perform the duties in place of the
chairman. Provided the deputy chairman can’t
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perform or fails to perform his duties, one director
jointly elected by over half of the directors shall
perform the duties.

perform or fails to perform his duties, one director
jointly elected by over half of the directors shall
perform the duties.

Article 148

In case of any of the following circumstances, the
Board of Directors shall convene the Interim Board
Meeting:

@ When the shareholders representing over
one tenth of the voting power put forward a
proposal;

(Il))  When over one-third directors put forward a
proposal;

(IIT)  When the Board of Supervisors puts forward
a proposal;

(IV) When the chairman of the Board of
Directors thinks it necessary;

(V)  When over one-second directors put forward
a proposal;

(VD)  When the President puts forward a proposal;

(VII) When the securities regulatory authority

requests; and
(VII) Other circumstances regulated by the
Articles of Association.

The chairman shall convene and preside over the
Board Meeting within 10 days after receiving the
proposal.

Article 112 Ir—ease—of—any—of—the—toHowins
. — the—E | ot DB bl

convene—the—tnterimBoardMeeting:Shareholders

representing more than one tenth of the voting

rights, more than one third of the directors or

the board of supervisors may propose to

convene an interim meeting of the board of

directors. The chairman shall convene and

preside over the meeting of the board of

directors within ten days after receiving the

proposal, or when the chairman deems it

necessary.

& When—the—shareholders—representine—over

t—propesal;
4 W hirddi : I
prepesal;
s—propesak:
D When—the—ehairman—of—the—Board—of
Bi hinks ,
a5 W i
s—propesak:
&b  When-thePresidentputsforward-a—propesak:
oan W ] .. | Lo
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A Other—etreumstances—regulated—by—the
clos—of

T b Lall . d ]
B L Meet; i 0o ; .. |
prepesak:

Article 153

When over one-fourth directors or over two
external directors believe that the documents for
the decision items are inadequate or the proof is
indefinite, they can jointly propose to postpone the
Board Meeting or part of the items discussed at the
Board Meeting, and the Board of Directors shall
accept the proposal.

Article 117

Article 154 After each proposal has been fully
discussed, the presider shall submit it to the
directors attending the meeting for voting in real
time.

In the voting on any resolution at the meeting, one
director shall only have one vote. The voting shall
be carried out in a registered or written manner.

The opinions of the directors for voting shall be
divided into the following kinds: consent, objection
or abstention. The directors attending the meeting
shall choose one kind of the aforesaid opinions. If
any director who has not chosen any kind of
opinions or simultaneously chosen two or more
kinds of opinions, the presider shall require him to
make a new choice. If he refuses to do so, it shall
be regarded as an abstention. If any director leaves
the meeting place halfway and thus does not make
a choice, it shall be regarded as an abstention.
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Article 156 In terms of the items need to be passed
upon the resolutions of the Interim Board Meeting,
if the Board of Directors has dispatched the
contents of the proposed voting proposal to all
the directors, and the number of the directors
signed to agree the voting proposal has reached the
numbers needed to make decisions regulated in the
Article 153 of this Chapter, an effective resolutions
shall be formed without convening the Board
Meeting.

Delete

Article 157

The minutes of the Board Meeting shall be kept as
file of the Company for a period of not less than
10 years.

Article 119

If the independent directors vote against or

abstain from voting on the proposal of the

board of directors, they shall explain the specific

reasons and basis, the legal compliance of the

matters involved in the proposal, the possible

risks and the impact on the rights and interests

of the Company and minority shareholders.

When the Company re-discloses the resolutions

of the board of directors, it shall also disclose

the dissenting opinions of independent directors,

which shall be specified in the resolutions of the
board of directors and the minutes of meetings.

The minutes of the Board Meeting shall be kept as
file of the Company for a period of not less than 10
years.

Chapter 11 Secretary of the Board of Directors
of the Company

Delete the whole of chapter

Chapter 12 President of the Company

Chapter 8 Company President and Other

Senior Management Personnel

Article 167 The President of the Company shall
attend the Board Meetings as non-voting delegates,
but if he is not a director, he shall not have the
right to vote at such meetings.

Article 126 The President of the Company shall
attend the Board Meetings as non-voting delegates.
bt hei ’ —he—shal ] ]
o] ] s
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Chapter 13 Board of Supervisors

Chapter 9 Board of Supervisors

Add one article

Article 132 The circumstances that persons

cannot serve as a director specified in Article

94 of Articles of Association shall also be

applicable to the supervisor.

Article 174

The appointment and dismissal of the chairman of
the Board of Supervisors shall be passed upon the
resolutions of over two-third (inclusive) members
of the Board of Supervisors.

Article 134

(IV) To verify financial materials such as
financial reports, business reports and
profit distribution plans that the Board of
Directors to the
Shareholders’ Meeting and, if in doubt,
appoint, in the name of the Company, a

intends to submit

CPA or a practicing auditor to assist in

reviewing such materials;
(V) To propose the convening of Interim
Shareholders’ Meeting and convene and
preside over the Shareholders’ Meeting if
the Board of Directors fails to implement
such duties specified in the Company Law;
(VD) To submit proposals to the Shareholders’
Meeting;

&5(1V) To propose the convening of Interim
Shareholders’ Meeting and convene and
preside over the Shareholders’ Meeting if
the Board of Directors fails to implement
such duties specified in the Company
Law;

&B(V) To submit proposals to the Shareholders’

Meeting;
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(VII) To represent the Company in negotiating
with or instituting legal proceedings against
directors and senior management personnel
according to Article 151 of the Company
Law;

(VII) To audit the periodical reports of the

Company made by the Board of Directors

and present written auditing opinions;

IxX) To carry out investigation if abnormal

situation is found in operation of the

Company; if necessary, to engage
professional institutions such as accounting
firm and law firm to assist in its work with
the expenses borne by the Company; and

(X)  Other functions and powers specified in the

Articles of Association.

Supervisors shall attend the Board Meeting as non-
voting delegates.

The Board of Supervisors may deliver opinions on
the Company’s employment of the accounting
firm, may entrust another accounting firm in the
name of the Company to examine the Company’s
financial affairs when necessary, and may report
the situations to the CSRC and other relevant
authorities directly.

&HB(VI) To represent the Company in
negotiating with or instituting legal
proceedings against directors and
senior management personnel
according to Article 151 of the
Company Law;
SHDB(VID) To audit the periodical reports of the
Company made by the Board of
Directors and present written

auditing opinions;

9(VIID) To carry out investigation if abnormal
situation is found in operation of the
Company; if necessary, to engage
professional institutions such as
accounting firm and law firm to
assist in its work with the expenses

borne by the Company; and

€9(IX) Other functions and powers specified in
the Articles of Association.

Article 183 The method of discussions at the
Board of Supervisors shall be voting by open
ballot.

The resolutions of the Board of Supervisors shall
be passed upon the resolutions of over two-third

(inclusive) members of the Board of Supervisors.

Article 143
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The resolution of the board of supervisors shall be
; ] Lt : Lisd
Grelusive)—members—ef—the—Board adopted by

more than half of the supervisors.

Article 184 The reasonable expenses incurred by
the Board of Supervisors in the employment of
professionals such as lawyers, certified public
accountants and practicing auditors in the
exercise of its functions and powers shall be
borne by the Company.

Delete

Chapter 14 Audit Committee

Delete the whole of chapter

Chapter 16 Qualifications & Obligations of the
Company’s Directors, Supervisors, President,
Vice President, Chief Financial Officer and Other
Senior Management Personnel

Delete the whole of chapter

Chapter 17 Financial & Accounting System &
Profit Distribution

Chapter 11 Financial & Accounting System &
Profit Distribution

Article 215 The Company shall formulate its
own financial and accounting systems in
accordance with laws, administrative regulations
and China’s accounting standards formulated by
the State Council’s department in charge of

finance.

Article 151 The Company shaH—fermulat
formulates its ews financial and accounting
system in accordance with laws, administrative
regulations and China Accounting Standards

formulated by the—State—Couneils—department—in
charge—offinanee—relevant state departments. If

the securities regulatory agency of the place

where the Company’s shares are listed has other

provisions, those provisions shall prevail.

Article 216
shall be from January 1 to December 31 of each

The fiscal year of the Company

Gregorian calendar year.

The Company adopts RMB as the accounting
standard currency with the account written in
Chinese.

The Company shall prepare financial reports at the
end of each fiscal year. Such reports shall be
examined and verified according to law.

Article 152
shall be from January 1 to December 31 of each

The fiscal year of the Company

Gregorian calendar year.

The—Company—adopts—RMB—a—the—secountins
ard il L.
Chinese-

TheC hal inascial ,

end—of—each—fiseal—year—Such—reports—shall—be
ned—and fied ’ v
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Article 218
Company shall be made available for inspection

The financial reports of the

by shareholders twenty days prior to an Annual
Shareholders’ Meeting. Each shareholder of the
Company shall have the right to obtain a copy of
the financial reports referred to in this Chapter.

The Company shall send copies of the said reports
to each holder of overseas listed foreign shares by
prepaid mail at the recipient’s address shown in the
register of shareholders not later than twenty-one
days before the date of every Annual Shareholders’
Meeting. It can also inform the shareholders by
way of publishing the notice on the Company’s
website and SEHK’s website according to the
Listing Rules of SEHK and following relevant
procedures as well as listening to the shareholders’
will.

Article 154 Thefinancialreportsof-the-Company
RTEE . Lablefor . ]
shareholders—twenty —days—prior—to—an—Anaoad
ShareholdersMeeting—Each—shareholder—of—the
- TR be ol biai c
be f; ol ferred—to—ifthisCl '

Unless otherwise stipulated in the Articles of

Association, the Company shall send the aforesaid

report to each overseas listed foreign-funded
shareholder by prepaid mail or other means
permitted by the Stock Exchange at least 21

days before the annual meeting of the shareholders’

general meeting. It can also inform the
shareholders by way of publishing the notice on
the Company’s website and SEHK’s website
according to the Listing Rules of SEHK and
following relevant procedures as well as listening

to the shareholders’ will.

Article 221
financial reports each fiscal year, namely an

The Company shall publish two

interim financial report within 60 days after the
end of the first six months of the fiscal year and an
annual financial report within 120 days after the
end of the fiscal year.

The interim results or financial information
published or disclosed by the Company shall be
prepared in accordance with the Chinese
accounting standards and regulations, with the
exception in which the laws, regulations or listing
rules of the places where the shares of the
Company are listed stipulate that they shall also
be prepared according to the international
accounting standards or the accounting standards
of the overseas place of listing.

Delete
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Article 224  The capital reserve funds shall | Delete
include the following funds:

@ The premiums obtained from the issue of
stocks in excess of the par; and

(II) Other revenue required by the State
Council’s department in charge of finance
to be included in the capital reserve fund.

Article 226  As regards dividends that any | Delete
amount paid up in advance of calls on any share
may carry interest but shall not entitle the holder of
the share to participate in respect thereof in a
dividend subsequently declared.

Where power is taken to forfeit unclaimed
dividends, that power shall not be exercised until
the applicable deadline expires.

Article 231 Article 164

The Board of Directors shall hold a special | Fhe—Board—ef—Directors—shall—held—a——speeinl
discussion about the profit distribution policies of | disensston—abeut—the—profitdistribution—pohietes—of
the Company to justify the reason for adjustment in | the-Companytojustify-thereasonforadjustmentin
detail, issue a written report and submit to the | detath—isste—a—written—repert—and—submit—to—the
Shareholders’ Meeting for approval by a special | ShareheldersMeeting—for—approvalby—a—speeial
resolution after over 2/3 (inclusive) independent | reselution—after—over—2/3—(nelusive)—independent
directors pass it through network voting. direetors—pass—itthroush—netwvorvoting:

The Company’s adjustment of profit

distribution policy shall be submitted to the

Company’s shareholders’ meeting for

deliberation after deliberation by the

Company’s board of directors and board of

supervisors, and passed by more than two thirds

of the voting rights held by shareholders

attending the shareholders’ meeting. The

independent directors shall express their clear

- 71 -



APPENDIX III PROPOSED REDUCTION OF REGISTERED SHARE
CAPITAL AND AMENDMENTS TO THE
ARTICLES OF ASSOCIATION

Revised provisions
(Delete the deletion line and the revision are
Existing provisions presented in bold and underlined form.)

opinions on this adjustment. The Company’s

shareholders’ meeting adopts a combination of

on-site voting and online voting to facilitate the

participation of minority shareholders in
decision-making.

Article 232  The dividends and other funds paid | Delete
by the Company to the holders of domestic shares
shall be valued, declared and paid in RMB. The
dividends and other funds paid by the Company to
the holders of foreign shares shall be valued and
declared in RMB, and paid in USD. The dividends
and other funds paid by the Company to the
holders of overseas listed foreign shares shall be
valued and declared in RMB, and paid in HKD.

Article 233 In case the Company pays the | Delete
dividends and other funds to the holders of foreign
shares, it shall be conducted in accordance with the
regulations on foreign exchange management of
China. Unless otherwise specified, the applicable
exchange rate shall be the closing price of relevant
foreign exchange published by the People’s Bank
of China one day before the date declaring to
distribute the dividends and other funds.
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Article 234  For the shareholder who is not | Delete
contacted, if he exercises the right to stop sending
the dividend warrant by mail and such dividend
warrant is not withdrawn, this right shall be
effective after such dividend warrant has not been
withdrawn for two consecutive times. However, if
such dividend warrant is returned for not being
sent to the recipient at the first time, he shall also
exercise the right.

For the right to sell the shares of the shareholder
who is not contacted, unless specified in the
following regulations, this right shall not be
exercised:

@O Relevant shares shall have been distributed
the dividends for three times in 12 years,
however, no person claims for the dividends
during such a period; and

(II) The Company has published an
advertisement in the newspaper after the
expiration of such 12 years, indicating its
intention to sell the shares, and reported to
SEHK.

Article 235 The Company shall appoint | Delete
recipient agents for holders of overseas listed
foreign shares to collect on behalf of the relevant
shareholders the dividends distributed and other
funds payable in respect of overseas listed foreign
shares.

The recipient agents appointed by the Company
shall meet the requirements of the law of the place,
or the relevant regulations of the stock exchange
where the shares are listed.
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The recipient agents of the holders of overseas
listed foreign shares listed in Hong Kong appointed
by the Company shall be the trust company
registered in accordance with Trustee Ordinance
of Hong Kong.

Chapter 18 Employment of the Accounting Firm

Chapter 12 Employment of the Accounting Firm

Article 238
independent accounting firm with “qualification

The Company shall employ an

to business related to securities” that complies with
relevant national regulations to audit the financial
statements, verify the net assets, carry out other
relevant consultations, etc.

The first accounting firm of the Company may be
employed by the Shareholders’ Meeting. Such
accounting firm shall hold office until the end of
the first g Annual General Meeting.

The Shareholders’ Meeting shall decide upon the
employment of an accounting firm while the Board
of Directors shall not appoint an accounting firm
before the resolution made by the Shareholders’
Meeting.

Article 167 The Company shall employ an
independent accounting firm with—qualifieation—te
busi lated e K ”

! onal Lot L thefi ol
staterents—verty—thenet—assets—earry—ott—other
relevant—eonsuttationss—ete-that meets the
requirements of the Securities Law to conduct
accounting statement audit, net assets verification
and other related consulting services for a period of
one year, and may be renewed.

Article 239 The term of employment of an
accounting firm employed by the Company shall
be between the end of the g Annual General
Meeting of the Company and the end of the next g
Annual General Meeting, which shall be further
extended.

Article 168 The—term—ef—employment The
appointment of an accounting firm by the
Company-shal must be between—the—end—efthe—¢
LG | Meet;  theC -

L of 4 LG | Meoting—whiel
shaH—be—further—extended-_ decided by the
and the board of
directors may not appoint an accounting firm

shareholders’ meeting,

before the decision of the shareholders’ meeting.

- 74 -




APPENDIX III PROPOSED REDUCTION OF REGISTERED SHARE
CAPITAL AND AMENDMENTS TO THE
ARTICLES OF ASSOCIATION

Revised provisions
(Delete the deletion line and the revision are
Existing provisions presented in bold and underlined form.)

Article 242 An accounting firm employed by the | Delete
Company shall have the following rights:

@ The right of access at all times to the
account books, records or vouchers of the
Company and the right to require directors,
the President, Vice President, chief financial
officer or other senior management
personnel of the Company to provide the
relevant information and explanations;

(II)  The right to require the Company to take all
reasonable measures to obtain from its
subsidiaries the information and
explanations necessary for the accounting
firm to perform its duties; and

(IIT) The right to attend Shareholders’ Meeting,
to receive a notice or other information
concerning any meetings of or concerning
which shareholders have a right to receive a
notice or other information, and to be heard
at any Shareholders’ Meetings on any matter
which relates to it as the accounting firm of
the Company.

Article 243  If the position of accounting firm | Delete
becomes vacant, the Company shall hold a special
general meeting as soon as possible to appoint an
accounting firm to fill such vacancy before a
Shareholders’ Meeting is held. However, if there
are other accounting firms holding the position of
accounting firm of the Company while such
vacancy still exists, such accounting firms shall
continue to act.

Article 244  The Shareholders’ Meeting may, by | Delete
means of an ordinary resolution, dismiss any
accounting firm prior to the expiration of its term
of employment, notwithstanding anything in the

contract between the accounting firm and the
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Company, but without prejudice to such accounting
firm’s right, if any, to claim damages from the
Company in respect of such dismissal.

Article 246 Article 172

The employment, dismissal or refusal of the | The—employment—dismissal—er—refusal—of the
renewal of the employment of an accounting firm | renewal-of—the—employment—ofan—naccounting—firm
shall be decided by the Shareholders’ Meeting and | shal-be-deecided-by—the-Shareholders™Meetingand

reported to the securities governing authority of the | reperted-te-theseeuritiesgoverninganthorityofthe
State Council for the record. State—Counettortherecord:

When the Shareholders” Meeting is to make any | When—the—Shareholders™Meeting—is—to—make—any
resolution concerning the appointment of an | reselution—eoncernins—the—appointment—of—an
accounting firm which is not an incumbent firm | aeeeunting—firm—which—is—net—an—incumbentfirm
to fill a casual vacancy in the office of the | toe—fil—a—easual —vacaney—in—the—effice—ofthe
accounting firm, re-appoint an accounting firm | aeeeunting—firn—re-appoint—an—aceounting—firm
which was appointed by the Board of Directors of | which—was—appeinted-by—the Board—of Directors—of
the Company to fill a casual vacancy, or remove | the—Ceompany—te—filla—easaalvacaney—orremove
the accounting firm before the expiration of its | the—secounting—firm—before—the—expiration—of—its
term of office, the following provisions shall | term—ef—effice—thefeleowinsprevistons—shal

apply: apphy:

@ A copy of the proposal of employment and | B  A—eopyof-thepropesal-ofemploymentand
dismissing shall be sent before notice of the dismissirg—shal-be—sent-before—notice—ofthe
Shareholders” Meeting is given to the Sharehotders—Meetrre—is—sivenr—to—the
accounting firm proposed to be appointed accounting—firm—propesed—to—be—appointed
or proposing to leave its post, or the or—prepesing—to—leave—its—pest—or—the
accounting firm which has left its post in peeottHe—Frm—whteh—has—et—its—post—mn
the relevant fiscal year. the—relevantfisealyear
Leaving includes leaving by removal, Leaving—inclodes—leaving—by removal;
resignation and retirement. resignation—and—retirement

(IT)  If the accounting firm leaving its post makes | B  H-the-accountingfirmleavingitspost-alkes
representations in writing and requests the Fepresetator—A—wrHife—ahd—regtests—the
Company to notify such representations to Company—to—netify—suchrepresentations—to

- 76 -



APPENDIX III

PROPOSED REDUCTION OF REGISTERED SHARE

CAPITAL AND AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing provisions

Revised provisions
(Delete the deletion line and the revision are
presented in bold and underlined form.)

(1)

av)

the shareholders, the Company shall take the the-shareholders;-the-Company—shalltakethe

following measures unless the foeHowineg—meastres—untess—the

representations are received too late: Fepresentatiofs—arefecetred—too—tute:

1. To state the fact of the + Fo—state—the—faet—ot—the
representations having been made in representations—havins—been—made—in
any notice of the resolutions given to aftyhotee—ofthereselutions—sivento
shareholders; and shareholders—and

2. To deliver a copy of the 2 Fo—detvrer—a—copy—ot—ihe
representations to each shareholder representations—to—each—shareholder
who is entitled to receive the notice whe—is—entitled—to—reeceive—the—notice
of Shareholders’ Meeting in the way ot—Shareheolders—Meetire—a—the—veay
regulated in the Articles of reglated—in—the—Artieles—eof
Association. Asseetation:

If the accounting firm’s representations are | ) H-the—aecounting—firm s—representations—are

not sent in accordance with Item (II) hereof, neot-sentinnecordance—with-HemHhereets

the relevant accounting firm may require the—relevant—aceounting—firm—may—require
that the representations be read out at the that—the—representations—be—read—ont—at—the
meeting and may make further appeals. fReetire—aRd—my—make—further—appeats:

An accounting firm which is leaving its post | %3 An-aececountingfirmwhich-isteavineitspost

shall be entitled to attend the following shall—be—entitled—to—attend—the—folowins

meetings: FReeHRES:

1. The Shareholders’ Meeting at which + Fhe—Shareholders—Meeting—at—which
its term of office would otherwise Hs—term—ot—offree—wounld—otherwise
have expired; have—expired:

2. Any Shareholders’ Meeting at which 2 Any—ShareholdersMeeting—at—which
it is proposed to fill the vacancy t—is—propesed—to—fil—the—vaeaney
caused by its removal; and ented—hy—tts—rerresalaid

3. Any Shareholders’ Meeting convened 3- Ay—Shareholders Meetre—convered
on its resignation. on—itsrestenation:
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An accounting firm which is leaving its post shall | An—aeccountingfirm—which+steavingitspostshal
be entitled to receive all notices of, and other | be—entided—to—receive—al—notices—of—and—other
communications relating to, any such meetings, | eommuntcations—relating—to—any—stuch—meetings;
and to speak at any such meetings in relation to | and—te—speak—at—anysuch—meetings—in—relation—te
matters concerning its role as the former | matters—eoneerning—tts—role—as—the—former
accounting firm of the Company. teeottHE Mo the—Compary

Article 247  An accounting firm may resign its | Delete

office by depositing at the Company’s legal
address a resignation notice which shall become
effective on the date of such deposit or on such
later date as may be stipulated in such notice. Such
notice shall include one of the following
statements:

1. A statement to the effect that there are no
circumstances connected with its resignation
which it considers should be brought to the
notice of the shareholders or creditors of the
Company; or

2. A statement of any such circumstances.

Where a notice is deposited as mentioned in the
preceding paragraph, the Company shall within
fourteen days send a copy of the notice to the
relevant governing authority. If the notice contains
a statement under Item (II) hereof, a copy of such
statement shall be placed at the Company for the
inspection of shareholders. The Company shall also
send a copy of such statement by prepaid mail to
every holder of overseas listed foreign shares at the
address registered in the register of shareholders. It
can also inform the shareholders by way of
publishing the notice on the Company’s website
and SEHK’s website according to the Listing Rules
of SEHK and following relevant procedures as well
as listening to the shareholders’ will.
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Where the accounting firm’s notice of resignation
contains a statement of any circumstance which
should be brought to the notice of the shareholders
or creditors of the Company, it may require the
Board of Directors to convene the Interim
Shareholders’ Meeting for the purpose of
receiving an explanation of the circumstances
connected with its resignation.

Chapter 19 Insurance Delete the whole of chapter
Chapter 20 Labor & Personnel System Delete the whole of chapter
Chapter 21 Trade Union Organization Delete the whole of chapter

Chapter 22 Merger & Division of the Company Chapter 13 Merger & Division of the Company

Article 254 The merger or division of the | Delete
Company shall require the preparation of a
proposal (a proposal put forward) by the Board
of Directors. After such proposal has been adopted
in accordance with the procedures specified in the
Articles of Association of the Company, relevant
examination and approval procedures shall be
carried out according to law. Shareholders that
oppose such proposal on the merger or division of
the Company shall have the right to require the
Company or shareholders that are in favor of such
proposal to purchase their shares at a fair price.
The contents of resolutions approving the merger
or division of the Company shall be compiled in a
special document for inspection by shareholders.
Holders of overseas listed foreign shares shall be
served with copies of the above-mentioned
document by mail. The address of the receiver
shall be subject to the address registered in the
register of shareholders. It can also inform the
shareholders by way of publishing the notice on
the Company’s website and SEHK’s website
according to the Listing Rules of SEHK and
following relevant procedures as well as listening
to the shareholders’ will.
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Article 255
the form of merger by absorption and merger by

Merger of the Company may take

new establishment.

For merger of companies, the parties to the merger
shall enter into a merger agreement and prepare
balance sheets and a property list. The Company
shall notify its creditors within a period of ten days
from the date on which the merger resolution is
passed and publish an announcement of the merger
at least three times in the newspaper within thirty
days from that date. The creditors shall, within 30
days as of the receipt of a notice or within 45 days
as of the issuance of the public announcement if
they fail to receive a notice, be entitled to require
the company to clear its debts or provide
corresponding guarantees.

Article 173  Merger—of The Company may-take

adopt the form of merger by absorption sergerby
prew—establishiment_or consolidation.

For merger of companies, the parties to the merger
shall enter into a merger agreement and prepare
balance sheets and a property list. The Company
shall notify its creditors within a period of ten days
from the date on which the merger resolution is
passed and publish an announcement of the merger
atteast—three times in the newspaper within thirty
days from that date. The creditors shall, within 30
days as of the receipt of a notice or within 45 days
as of the issuance of the public announcement if
they fail to receive a notice, be entitled to require
the company to clear its debts or provide
corresponding guarantees.

For division of the Company, the parties to the
division shall enter into a division agreement and
prepare balance sheets and a property list. The
Company shall notify its creditors within a period
of ten days from the date on which the division
resolution is passed and publish an announcement
of the division at least three times in the newspaper
within thirty days from that date.

For division of the Company, the parties to the
division shall enter into a division agreement and
prepare balance sheets and a property list. The
Company shall notify its creditors within a period
of ten days from the date on which the division
resolution is passed and publish an announcement
ofthe-divistenatleastthree-timres-in the newspaper
within thirty days from that date.

Article 258 The Company shall be dissolved and
liquidated according to law in any of the following
circumstances:

Article 176  The Company shal-be may dissolve
and—Heawidated—aceording—to—taw—in—any—of for the

following etrevmstanees reasons:
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Article 260

When the Company is to be dissolved pursuant to
Item (VI) of Article 258, the People’s Court shall,
in accordance with relevant laws, arrange for the
shareholders, relevant authorities and relevant
professionals to establish a liquidation group to

carry out liquidation.

Article 178

Article 261  If the Board of Directors decides
that the Company should be liquidated (except the
liquidation as a result of company’s declaration of
bankruptcy), the notice of the Shareholders’
Meeting convened for this purpose shall include a
statement to the effect that the Board of Directors
has made full inquiries into the situation of the
Company and holds the opinion that the Company
can pay its debts in full within twelve months after
the beginning of liquidation.

The functions and powers of the Board of
Directors shall terminate immediately after the
Shareholders’ Meeting has adopted a resolution to
carry out liquidation.

The liquidation group shall take instructions from
the Shareholders’ Meeting, and make a report to
the Shareholders’ Meeting at least once a year on
the committee’s income and expenditure, the
business of the Company and the progress of the
liquidation. It shall make a final report to the
Shareholders’ Meeting when the liquidation is
completed.

Delete
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Article 262
the creditors within ten days from the date of its

The liquidation group shall notify

establishment and publish an announcement of the
liquidation at least three times in the newspaper
within sixty days.

The creditor shall report the creditor’s rights to the
liquidation group within thirty days after he
receives the notice. In case that any creditor
doesn’t receive the notice, he shall report his
creditor’s rights to the liquidation group within
from the date of the first
announcement. Any creditor who declares his

ninety days

creditor’s rights shall state relevant items of the
creditor’s rights and shall provide materials as
evidence. The liquidation group shall register the
creditor’s rights. During the period of declaration,
the liquidation group shall not clear the debts of
creditors.

Article 179
the creditors within ten days from the date of its

The liquidation group shall notify

establishment and publish an announcement of the
liquidation atteast—three—times—in the newspaper
within sixty days.

The creditors shall repert declare their creditor’s
rights to the liquidation group within thirty days
afterhe—+eeeives—from the receipt of the notice or
within forty-five days from the date of

announcement in the case of failing to receive
such notice.Jr—ease—that—any—ereditor—doeesnt
} l +co—he—shal i tor
o] e Heuidat b .
from—the—date—of —the—first—anneteement  Any
creditor who declares his creditor’s rights shall

state relevant items of the creditor’s rights and
shall provide materials as evidence. The liquidation
group shall register the creditor’s rights. During the
period of declaration, the liquidation group shall
not clear the debts of creditors.

Article 263
the following functions and powers during

The liquidation group shall exercise
liquidation:
@ Thoroughly liquidate the property of the

Company and prepare a balance sheet and
property list respectively;

(II) Notify creditors by a notice or public
announcement;
(III) Dispose of and liquidate relevant unsettled

business of the Company;

Article 180
the following functions and powers during

The liquidation group shall exercise
liquidation:
O Thoroughly liquidate the property of the

Company and prepare a balance sheet and
property list respectively;

(II)  Notify creditors by a notice—er—, public
announcement;
(III) Dispose of and liquidate relevant unsettled

business of the Company;
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Article 264
thoroughly liquidated the Company’s property and

After the liquidation group has

prepared a balance sheet and property list, it shall
formulate a liquidation plan and submit such plan
to the Shareholders’ Meeting or relevant authorities
in charge for confirmation.

Article 181
thoroughly liquidated the Company’s property and

After the liquidation group has

prepared a balance sheet and property list, it shall
formulate a liquidation plan and submit such plan
to the Shareholders’ Meeting or relevant-authorities

in—<eharge People’s Court for confirmation.

Article 265
dissolution and the liquidation group, having

If the Company is liquidated due to

thoroughly examined the Company’s property and
prepared a balance sheet and property list,
discovers that the Company’s property is
debts in full, the

liquidation group shall immediately apply to the

insufficient to pay its

people’s court for a declaration of bankruptcy.

Article 182  H-the-Companyistiquidated—<due—to
disselution—and The liquidation group, having
thoroughly examined the Company’s property and
prepared a balance sheet and property list,
discovers that the Company’s property is
insufficient to pay its debts in full, the liquidation
group shall immediately apply to the people’s court
for a declaration of bankruptcy.

Article 266
liquidation, the liquidation group shall formulate

Following the completion of

a liquidation report, revenue and expenditure
statement and financial account book in respect
of the liquidation period and, after verification
thereof by a Chinese CPA, submit the same to the
Shareholders’ Meeting or the relevant authorities in
charge for confirmation.

Within thirty days from the date of confirmation of
the above-mentioned files by the Shareholders’
Meeting or the relevant authorities in charge, the
liquidation group shall deliver the same to the
company registry, apply for cancellation of the
Company’s registration and publicly announce the

Company’s termination.

Article 183 FeHeowins—the—ecompletiton—of
heguidation—After the liquidation of the
Company, the liquidation group shall prepare a

liquidation report and submit it to the shareholders’
meeting or the people’s court for confirmation,

Companys—termination- and submit it to the

company registration authority to apply for

cancellation of company registration and

announce the termination of the company.
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Chapter 24 Procedures for Amending the
Articles of Association

Chapter 15 Amendment of Articles of
Association

Article 269 The Company may amend its
Articles of Association in accordance with laws,
administrative regulations and its Articles of
Association.

The Company shall amend the Articles of

Association in case of any of the following
circumstances:

Article 186 The—Company—tray—atrerd—Hs
ol : e ’ s,

Lerrimristeat] ot L o] :

The Company shall amend the Articles of

Association in case of any of the following
circumstances:

Article 270
Association shall comply with the following

The amendments to the Articles of

procedures:

@ The Board of Directors shall put forward a
proposal for the amendments to the Articles
of Association;

(II) To provide the content of the above-
mentioned proposal for the shareholders
and convene the Shareholders’ Meeting; and

(II) To be passed by two thirds of the

shareholders with the voting power

attending the Shareholders’ Meeting.

Articlel87  The—amendments—to—the—Articles—of
. hall . o o llows

Where the amendment to the Articles of

Association adopted by the resolution of the
Shareholders’
examination and approval by the competent

Meeting shall be subject to

authority, it shall be submitted to the competent

authority for approval; in the event of any
change of the Company’s registration items, the

change of registration shall be done in

accordance with the laws.

Chapter 25 Settlement of Disputes

Delete the whole of chapter
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Chapter 26 Notice & Announcement

Chapter 16 Notice & Announcement

Article 275
delivered in the following forms:

Notices of the Company shall be

@ By specially assigned person;

(II) By mail (including email);
(IIT) By announcement; and
(IV) By other forms such as fax.

Article 191 Netiees—ef¥—The Company shall be
delivered issue notices in the following forms:

)] By specially assigned person;

an

By mail (including email);

(IIT) By announcement; and

(IV) By-etherforms—suech-as+fax_In the form of

fax;

On_the premise of complying with laws,

administrative regulations and listing
rules of the place where the Company’s

shares are listed, it shall be published on

the websites of the Company and the

Stock Exchange; and

(VI) It shall be sent by laws, administrative

regulations or other normative

documents, approved by the securities

regulatory authority in the place where

the company’s shares are listed, or in

other forms as stipulated in the Articles

of Association.

Article 276
delivered in the form of an announcement, then it

Where a notice of the Company is

shall be considered that all relevant persons have

received notice as of the issuance of the

announcement.

Article 192 Limited by the provisions of the
listing rules of the place where the company’s

shares are listed, if the Where—a—notice ef—the
issued by the Company is delivered—intheform—of
an made by announcement, thea—it—shal—be

dered—il Hrel l ived
once it is announced, it shall be deemed that all

relevant personnel have received the notice.
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Article 277  The notice for convening the
Shareholders’ Meeting shall be delivered by
specially assigned person, mail (including email),
announcement or fax.

Article 193 The notice fer—eenvening of the
meeting of shall-be-delivered-byspeeiatly-assigned
’ 4 Gneludi -
fax-the shareholders’ meeting convened by the
company shall be delivered by special person,
sent by mail (including e-mail), announced, faxed
or otherwise specified in the rules of procedure
of the shareholders’
specific provisions in the listing rules of the

meeting. If there are

place where the company’s shares are listed,

those provisions shall prevail.

Article 278
Meeting shall be delivered by specially assigned

The notice for convening the Board

person, mail (including email), announcement or
fax.

Article 194 The notice fer—econvening of the
meeting of the board Meeting—shal-be-delivered-by

ol . ] ’ 1 Gnetudi B
announcement—or—fax: of directors convened by
the Company shall be delivered by special

person, sent by mail (including e-mail),

announced, faxed or otherwise specified in the

rules of procedure of the shareholders’ meeting.

Article 279
Supervisors’

The notice for convening the
Meeting shall be delivered by
specially assigned person, mail (including email),
announcement or fax.

Article 195 The notice fer—eonvening—the
S . * Moot RTEE ok L
ol . ; ’ 1 meludi B
announecementorfax of the meeting of the Board
of Supervisors convened by the Company shall

be delivered by special person, sent by mail

(including e-mail), announced, faxed or

otherwise specified in the rules of procedure of

the supervisors’ meeting.

Article 283
Articles of Association, the notices, materials or

Unless otherwise specified in the

written statements sent to the holders of overseas
listed foreign shares by the Company shall be sent
to the address registered in each register of holders
of overseas listed foreign shares by specially
assigned person, or sent to each holder of
overseas listed foreign shares by prepaid mail. It
can also inform the shareholders by way of
publishing the notice on the Company’s website

Article 199  Unless—eotherwise—speeified—in—the
el : cation—d ces: il
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and SEHK’s website according to the Listing Rules | and-SEHK s—~webstte-aceordingto-the ListingRules
of SEHK and following relevant procedures as well | ef-SEHK-andfeHowinsrelevantprocedures—as—wel
as listening to the shareholders’ will. as—Hsteptre—to—the—shareholders—wi-

If the notice issued by the Company to the

shareholders of overseas listed foreign shares is

issued by public announcement, the electronic
version of the notice for immediate publication
shall be submitted to the Stock Exchange on the

same day through the electronic publishing
system of the Stock Exchange according to the

requirements of the Listing Rules of the Stock

Exchange. To be published on the website of the

Stock Exchange, or to be published in

newspapers (including advertisements in

newspapers) as required by the Listing Rules

of the Stock Exchange. The announcement must

also be published on the company’s website.

With regard to the way in which the company

provides and/or distributes corporate

communications to shareholders in accordance

with the requirements of the Listing Rules of the

Stock Exchange, the company can send or

provide corporate communications to

shareholders of the company electronically, by

publishing information on the company’s

website or by mail in accordance with relevant

laws and regulations and the relevant provisions
of the Listing Rules of the Stock Exchange as
amended from time to time. The company

communication includes but is not limited to:

circular, annual report, interim report,

quarterly report, notice of shareholders’

meeting and other company newsletters listed
in the Listing Rules of the Stock Exchange.

Shareholders of the company’s overseas listed

foreign shares may also choose to obtain printed

copies of the above-mentioned company

newsletter by mail in writing.
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ARTICLES OF ASSOCIATION

Existing provisions

Revised provisions
(Delete the deletion line and the revision are
presented in bold and underlined form.)

Chapter 27 Supplementary Provisions

Chapter 17 Supplementary Provisions

Article 293
approved by the Shareholders’ Meeting of the

The Articles of Association were

Company. Subject to the approval by the relevant
state department (if required), the Articles of
Association shall come into effect on the date of
the approved listing for trading of the shares
publicly issued by the Company on the stock
exchange.

Article 209 The Articles of Association swere

exehange- shall come into effect as of the date of
resolution adopted by the shareholders’ meeting

of the Company.
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APPENDIX IV

PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE OF THE SHAREHOLDERS’ MEETING

Note 1: The adjustments to the numbering and references to the numberings of the articles due to provisions

added into or removed from the amended Rules of Procedure of the Shareholders’ Meeting are not

separately reflected in the tables below.

Note 2: If there is any inconsistency between the English and Chinese versions of the Rules of Procedure of

the Shareholders’ Meeting, the Chinese version shall prevail.

PROPOSED AMENDMENTS TO THE RULES OF PROCEDURE OF THE SHAREHOLDERS’
MEETING

The Board proposed to make the following amendments to the Rules of Procedure of the Shareholders’

Meeting:

Existing provision

Revised provision

(Deletions are in the form of strikeouts and

revisions are in bold and underlined form)

Chapter 2 Functions and Powers of

Shareholders’ Meeting

Chapter 2 Functions and Powers of

Shareholders’ Meeting

law:

)]

2

(®)

15)

Article 6 The Shareholders’ Meeting shall be the
organ of power of the Company, and shall exercise
its following functions and powers according to

To decide on the Company’s operational
policies and investment plans;

To elect and replace directors and
supervisors and decide on matters relating
to the remuneration of both;

To adopt resolutions on the issuance of
corporate bonds or other securities and
listing scheme;

To deliberate and approve equity incentive
plans.

Article 6 The Shareholders’ Meeting shal-be—the
is organ of power of the Company, and shaH

exercises #s the following functions and powers

according to laws:

(1)

2)

®)

(15)

To decide on the Company’s operational
policies and investment plans;

To elect and replace directors and
staff
and decide on the

supervisors who are not

representatives,

remuneration of directors and supervisors;

Fe—adept—Make resolutions on the issuance
of corporate bonds er—ether—seetrities—ane

hsting—seheme;

Fo—deliberate—Review and approve the
equity incentive plan and employee stock

ownership plan.
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE OF THE SHAREHOLDERS’ MEETING

Existing provision

Revised provision
(Deletions are in the form of strikeouts and
revisions are in bold and underlined form)

(16) To deliberate the proposals made by the
shareholders representing over 3%
(inclusive) voting shares of the Company;
and

(17) To deliberate other matters that are

the
Meeting by the laws,

regulated to be determined by
Shareholder’s
administrative regulations, departmental
rules or the provisions of the Articles of

Association.

“H6r  Fo—debberate—the—proposals—made—by—the
shareholders—representing—over—3%
et o] ¢ theC ,
v

&AHA6) To deliberate other matters that are
regulated to be determined by the
Shareholder’s Meeting by the laws,
administrative regulations,
departmental rules or the provisions

of the Articles of Association.

Article 8 The decision-making authority of the
Shareholders’ Meeting shall be stated as follows:

In case the Company purchases or sells assets,
invests externally (including entrusted financing,
to the
subsidiaries, joint ventures and the associated

entrusted loans, investment made
enterprises, investment on trading financial assets,
available-for-sale financial assets and held-to-
maturity investment, etc.), provides financial
assistance, lease-in or lease-out assets, signs
management contracts (including commissioned
operation and entrusted operation, etc.), grants
asset or receives donated assets, reorganizes the
creditor’s rights or debts, transfers research &
development projects or concludes license
agreement, if reaching any of the following
standards, it is subject to examination and
approval of the Shareholders’ Meeting, except for
guarantees provided by the Company, donated cash
assets received by the Company and debts that
purely reduce the obligations of the Company or

exempt it therefrom:

Article 8 The decision-making authority of the
shareholders’ meeting shal-be-stated—as—foHows-is:

Iar—ease—The company purchases or sells assets,
invests exterpaly abroad (including entrusted
finaneins—entrasted—loans;—wealth management,
investment made—to—the in subsidiaries,—jeint
- . I 5055
. Line £ ol : Tabl
: e g ol I held .
investment; etc.), provides financial assistance
1 . ] _
eentraets—(including commissioned operation and
interest or interest-free loans, entrusted eperation
loans, etc.),srants—asset-orreeetves rents in or out

assets, entrusts or entrusts with the management
of assets and businesses, donates_or accepts

assets, reorganizes creditor’s rights or debts,
transfers_or accepts R&D projects,—er—eenehades

signs licensing agreements, waives rights
(including giving up the right of first refusal,

the right to subscribe for capital contribution,
etc.). if reaching any of the following standards, it
is subject to examination and approval of the
Shareholders’
provided by the Company, donated cash assets

Meeting, except for guarantees

-90 -




APPENDIX IV

PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE OF THE SHAREHOLDERS’ MEETING

Existing provision

Revised provision

(Deletions are in the form of strikeouts and

revisions are in bold and underlined form)

(1)

2

(5)

The total sum of assets (if book value and
assessed value exist at the same time, the
higher shall prevail) involved in transaction
accounts for over 50% of the latest total
assets through audit of the Company;

Income from related main business of
objects of transaction (such as equity) in
the latest accounting year accounts for over
50% of that through audit in the same
period, and the absolute amount exceeds
RMBS50 million yuan;

The profit arising from the transaction
accounts for over 50% of the net profit of
the Company through audit in the latest
accounting year and the absolute amount
exceeds RMBS5 million yuan.

received by the Company and debts that purely

reduce the obligations of the Company or exempt it

therefrom:

ey

2

)

The total sum of assets (if book value and
assessed value exist at the same time, the
higher shall prevail) involved in transaction
accounts for over 50% of the latest total
assets through audit of the Company;

RMBS50—milien—ywan;The net assets

involved in the transaction object (such

as equity) (if there are both book value

and evaluation value, whichever is higher)

account for more than 50% of the latest

audited net assets of the listed company,

and the absolute amount exceeds RMB50

million.

The profit arising from the transaction
accounts for over 50% of the net profit of
the Company through audit in the latest
accounting year and the absolute amount
exceeds RMBS5 million yuan.

The business income related to the

transaction object (such as equity) in the

latest fiscal year accounts for more than

50% of the audited business income of the

company in the latest fiscal year, and the

absolute amount exceeds RMB5(0 million.
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APPENDIX IV PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE OF THE SHAREHOLDERS’ MEETING

Existing provision

Revised provision
(Deletions are in the form of strikeouts and
revisions are in bold and underlined form)

Chapter 3 Convening of the Shareholders’
Meeting

Chapter 3 Convening of the Shareholders’
Meeting

Article 12 The shareholders separately or jointly
holding over 10% voting shares at the proposed
meeting reserve the rights to request the Board of
Directors to hold the Extraordinary General
Meeting or the Shareholders’ Meeting of different
classes, and shall propose to the Board of Directors
in the written form. The Board of Directors shall
have a written feedback on consent or objection
according to the laws, administrative regulations
and the Articles of Association within 10 days after
receiving the request.

Article 12 The shareholders separately or jointly
holding over 10% voting shares at the proposed
meeting reserve the rights to request the Board of
Directors to hold the Extraordinary General
Mecting-er—the—Sharehelders—Meetine—ot—different
elasses, and shall propose to the Board of Directors
in the written form. The Board of Directors shall
have a written feedback on consent or objection
according to the laws, administrative regulations
and the Articles of Association within 10 days after
receiving the request.

Article 13 In case the Board of Supervisors or
the shareholders
Shareholders’
notify the Board of Directors in the written form,

decide to convene the
Meeting independently, it shall

and relevant supporting data must be filed with the
resident agency of the CSRC where the Company
is located and listing stock exchange.

Before the announcement of the resolutions of the
Shareholders’ Meeting, the share proportion of
convening shareholders shall not be less than 10%.

The convening shareholders shall submit relevant
supporting data to the resident agency of the CSRC
where the Company is located and listing stock
exchange when sending the notice of the
Shareholders’ Meeting and the announcement of

resolutions of the Shareholders’ Meeting.

Article 13 In case the Board of Supervisors or
the
Shareholders” Meeting independently, it shall

shareholders decide to convene the
notify the Board of Directors in the written form,
and relevant supporting data must be filed with the
resident—ageney—ofthe CSRC—where-the—-Company
is—toeated—and listing stock exchange.

Before the announcement of the resolutions of the
Shareholders’ Meeting, the share proportion of
convening shareholders shall not be less than 10%.

The Supervisory board or convening shareholders
shall submit relevant supporting data to the resident
aeeney-ofthe CSREwwherethe Compamy—tsiocated
and listing stock exchange when sending the notice
of the Shareholders’ the
announcement of resolutions of the Shareholders’

Meeting and

Meeting.
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Existing provision

Revised provision
(Deletions are in the form of strikeouts and
revisions are in bold and underlined form)

Chapter 4 Proposals and Notices of the
Shareholders’ Meeting

Chapter 4 Proposals and Notices of the
Shareholders’ Meeting

Article 18 Provided the Company intends to hold
Annual General Meeting, the Company shall give
notices 20 business days before the date of the
meeting, informing all shareholders the matters to
be discussed together with date and place of the
meeting, and provided the Company intends to
hold the Interim Shareholders’ Meeting, the
Company shall give notices to all shareholders 10
business days (or 15 days, whichever is longer)
before the date of the meeting.

Article 18 Previded-the-Cempany—intends—to-held
LG | Meetine—the-C RTI

The convener will notify all shareholders by

announcement 20 days before the annual

shareholders’ meeting, and the extraordinary

shareholders’ meeting will notify all

shareholders by announcement 15 days before
the meeting.

Where there are other provisions in laws,

regulations, securities regulatory agencies or

stock exchanges where the company’s shares

are listed, those provisions shall prevail.

Article 19 The notice of the Shareholders’ Meeting
shall conform to the following requirements:

(I) To be made in the written form,;

(2)  To appoint time, place and duration of the
meeting;

(3) To include the matters and proposals
submitted to be deliberated at the meeting;

Article 19 The notice of the-Shareholders—Meeting
a general meeting of shareholders shall -eenform

te-include the following—reetirernents:
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APPENDIX IV PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURE OF THE SHAREHOLDERS’ MEETING

Revised provision
(Deletions are in the form of strikeouts and

Existing provision revisions are in bold and underlined form)

(4)  To provide necessary data and explanation | ¢4  Feo—previde—necessary—data—and—explanation
required for wise decisions made by the required—for—wise—decisions—made—by—the
shareholders on the discussed matters to the shareholders—on—the-diseussed—matters—to—the
shareholders; this principle shall apply (but shareholders—this—prirctple—hat—oapph—tout
not limit to) when the Company proposes a rot-Hmitto)-when—the-Companypropeses—a
merger, acquisition of shares, reorganization fRerger—aequisitton—of-shares—reorsanization
of share capital or other restructuring, and it ef—share—enprtd-orotherrestrretorre—ard—t
shall provide the specific conditions and shall—provide—the—speeifie—conditions—and
contract (if any) of the transaction under contract—(f—any)—of —the—transaction—under
discussions and earnestly explain the cause disetsstom—aad—enrresty—explat—the—entse
and result of the transaction; and—resut—ofthe—transacton:

(5) In case any director, supervisor, president, | €9 i 5 156 i 5

deputy president, chief financial officer and deputy—president—ehieffinaneial-officer—and
other senior management personnel have other—sentor—rrasefert—personfel—have
major interest in proposed matters, nature frajer—interest—in—propesed—matters;,—nature
and degree of such interest shall be trd—desgree—of—steh—iterest—shal—be
disclosed; if the proposed matters have dirctosed—H—the—proposed—matters—hmve
different influence on such director, differenrt—influence—on—suech—directors
supervisor, president, deputy president, 1SOF; i 5 i 5
chief financial officer and other senior ehtef—Firarerd—eotfeer—and—ether—sentor
management personnel as the shareholders rranagement—personnelas—the—sharehelders
from other shareholders of the same class, from—other—shareholders—of—the—same—eclass;
the distinction shall be stated; the—distretor—shattbe—stated:

(6) To include full text of special resolutions | €63  Fe—ineclude—fultext—of—specialresoluations

proposed to be adopted at the meeting; propesed—to—be—adepted-at—themeeting:

(7)  To state in explicit words: the shareholders | €5  Fo-state—n—expheit—words—theshareholders
entitled to attend and vote shall reserve the entittedto—attend—and—veoteshall reservethe
right to appoint one or more shareholder rrelt—to—appott—one—or—more—shareholder
proxies on their behalf present at the prexies—en—thetr—behalf present—at—the
meeting and voting, and such shareholder freeting—and—voting—and—such—shareholder
proxies need not be shareholders; prextes—heed—rotbe—shareholders

(8) To specify the date of equity right | €&  Fe—speeify—the—date—of—equity—right
registration of the shareholders who have registration—ef —the—shareholders—whe—have
rights to attend the Shareholders’ Meeting; rights—to—attend—the—ShareholdersMeeting:
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Revised provision
(Deletions are in the form of strikeouts and

Existing provision revisions are in bold and underlined form)
(9)  To specify the delivery time and location of | €3  Fe-speeify—the-delverytimeandloecation-of
the voting power of attorney; the—vetingpower—ofatterney:
‘9 Names—and—telephone—numbers—of—standing
(10) Names and telephone numbers of standing contaets—ofthe—tneeting—and

contacts of the meeting; and

(11) The opinions and reasons of the independent directors—shal—be—simultaneously—diselosed
directors shall be simultaneously disclosed when—the—netice—orsupplementalnotiee—of
when the notice or supplemental notice of the—Shareholders—Meeting—ts—published—
the Shareholders’ Meeting is published if the-propesed—tnattersrequire—the-opinions—of
the proposed matters require the opinions of the—tndependent—direetors:

the independent directors.
(1) The date, location and duration of

the meeting;

(2) The subjects and proposals
submitted for review at the

meeting;

(3) Explain in obvious words: All the
common shareholders (including

the preferred shareholders with

restored voting right) are entitled
to attend the Shareholders’
Meeting and are able to entrust

agents in written to attend the

meeting and vote, and the

shareholder’s agent does not have

to be a Company’s shareholders;

4) Equity registration date of

shareholders who have rights to

attend the General Meeting;

(5) Names and telephone numbers of

standing contacts of the meeting;

(6) Voting time and procedures on the

Internet or by other means.
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Revised provision
(Deletions are in the form of strikeouts and
Existing provision revisions are in bold and underlined form)

The voting time and procedure of network or

other means shall be specially indicated in the

notice of the shareholders’ meeting if the

shareholders’ meeting is held through the

network or other means. The start time of

online or other voting at the shareholders’

meeting shall not be earlier than 3:00 pm on

the day before the on-site shareholders’ meeting.
It shall not be later than 9:30 am on the day of

the on-site shareholders’ meeting, and its end
time shall not be earlier than 3:00 pm on the

day of the on-site shareholders’ meeting.

The notice of the Shareholders’ Meeting shall be
published on the websites of the Company and

delivered to the shareholders (whether or not

entitled to vote thereat) by specially assigned

person or prepaid mail to the recipient’s

address shown in the register of shareholders.

For holders of domestic shares, the notice of a

Shareholders’ Meeting may also be given by

public announcement.

Article 20 The notice of the Shareholders’ | Article 20 The—notice—ef—the—Shareholders:

Meeting shall be published on the websites of the | Meeting—shall-be—published-en—the—websites—ofthe
Company and delivered to the shareholders | Company—and—delivered—to—the—shareholders
(whether or not entitled to vote thereat) by | cwhether—er—not—entiled—to—vote—thereat—by
specially assigned person or prepaid mail to the | speetaly—assigned—person—or—prepard—mat—to—the
recipient’s address shown in the register of | reeiptents—address—shown—in—the—register—eof
shareholders. For holders of domestic shares, the | shareholders—For—holders—of—domestie—shares—the
notice of a Shareholders’ Meeting may also be | netiee—ef—a—Sharehelders™Meeting—may—also—be
given by public announcement. sreei—by—poablearrourcement

For holders of domestic shares, the notice of a | Fer—holders—ef—domestic—shares—the—notice—of—a

Shareholders’ Meeting may be given by public | Sharehelders—Meeting—may—be—siver—by—publie
announcement. The announcement shall be | anrreounecement—IFhe—announecement—shal—be
published in one or more national newspapers or | published—in—enre—or—more—national-newspapers—or
periodicals designated by the securities regulatory | pertedicals—designated—by—theseeurities—resulatory
authority of the State Council. Once the | avtherity—ef—the—State—Ceouneil—Onee—the
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Revised provision
(Deletions are in the form of strikeouts and
Existing provision revisions are in bold and underlined form)

announcement is made, all holders of domestic | anrourecement—s—made—aH—holders—ef—domestie
shares shall be deemed to have received the notice | shares—shal-be-deemedtohaverecerved—thenotice

of the relevant Shareholders’ Meeting. ef-the—relevant—Shareholders™ Meetine—

For the notice of the Shareholders’ Meeting, | Eor—the—notice—ef—the—Shareholders—Meeting;
circular to the shareholders and relevant | eirettar—to—the—shareheolders—and—relevant

documents to the holders of overseas listed | deetments—to—the—holders—of—overseas—hsted

foreign shares, the Company may publish them | fereigh—shares;—the—Company—may—publish—them
on the websites of the Stock Exchange and only | en—the—websites—ofthe—StoekExchanse—andonly
send the English version or the Chinese version of | send—theEnglish—version—orthe-Chinese—version—-of
the notice of the Shareholders’ Meeting and | the—netice—ef—the—Shareholders™ Meeting—and
relevant documents according to the Listing Rules | relevant—decuments—acecording—to—theListingRules
of SEHK and following relevant procedures as well | ef=SEHK-and-feHowinsrelevantprocedures—as—wel
as listening to the shareholders’ will. aststeptre—to—the—shareholders—wik

With regard to the way in which the company

provides and/or distributes corporate

communications to shareholders in accordance

with the requirements of the Listing Rules of

Securities on the Stock Exchange of Hong Kong

Limited (hereinafter referred to as the Listing

Rules of the Stock Exchange), the company can

send or provide corporate communications to

shareholders of the company electronically, by

publishing information on the company’s

website or by mail in accordance with relevant

laws and regulations and the relevant provisions
of the Listing Rules of the Stock Exchange as
amended from time to time. The company

communication includes but is not limited to:

notice of shareholders’ meeting, circular, annual
report, interim report, quarterly report and

other company newsletters listed in the Listing
Rules of the Stock Exchange.

Shareholders of the company’s overseas listed

foreign shares may also choose to obtain printed

copies of the above-mentioned company

newsletter by mail in writing.
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Revised provision
(Deletions are in the form of strikeouts and
Existing provision revisions are in bold and underlined form)

Article 22 Article 22

If those hereto shall be informed did not be sent | H—those—hereto—shal-be—infermed—did—not-besent

the notice of meeting because of being neglected | the—notice—of—meeting—beeatse—ofbeingneslected

accidentally or merely not receiving it, the meeting | aeeidentally-orrerelynotrecetvingit—the-meeting
and resolutions made herein will not be invalid. wrd—resotutrors—made—hereii—yiH—rot—be

rvatid-Where there are other provisions in the
regulatory rules of the place where the

company’s shares are listed, those provisions
shall prevail.

Chapter 5 Convocation of the Shareholders’ Chapter 5 Convocation of the Shareholders’
Meeting Meeting

Article 27 Article 27

5 Signature (or seal) of the consignor. The | (5) Signature (or seal) of the consignor. The
proxy of legal person shareholder shall proxy of legal person shareholder shall
stamp the seal of the corporate unit. stamp the seal of the corporate unit.

The power of attorney shall note that whether

the agent has the right to vote in accordance

with its own will in case there is no specific

indication from the Shareholder.

Article 28 Any format for the power of attorney | Delete
delivered by the Board of Directors to the
shareholders used to appoint the agents shall be
at the discretion of the shareholders indicating
affirmative vote or negative vote made by the
proxies, and making indication respectively on
voting matters made for each issue. It should be
indicated in the power of attorney that when the
shareholders don’t make specific instructions,
theirs agents can vote according to their own wills.
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Existing provision

Revised provision
(Deletions are in the form of strikeouts and
revisions are in bold and underlined form)

Article 29
preserved at the premise of the Company or other

Voting power of attorney shall be

place appointed in the meeting notice at least 24
hours prior to the convening of the relevant
meeting with the entrusted voting for the power
of attorney or 24 hours prior to the specified voting
time. In case the voting power of attorney is signed
by others authorized by the consignor, the signed
power of attorney or other authority document
shall be notarized. The notarized authority letter or
other authority document and the voting power of
attorney shall be preserved at the premise of the
Company or other place appointed in the meeting
notice.

Article 28 Veting—pewer—of—attorney—shall—be
preserved—atthe—premise—of the-Company—orother
. s ted—intl . . . ;
| . ] . e g |

. el ! . cori]
: 4 . ] fied .

time—In case the voting power of attorney is signed
by others authorized by the consignor, the signed
power of attorney or other authority document shall
be notarized. The notarized authority letter or other
authority document and the voting power of
attorney shall be preserved at the premise of the
Company or other place appointed in the meeting
notice.

Article 30 In case the consignor dies, loses
capacity for conduct, withdraws the appointment,
withdraws the signed power of attorney or relevant
shares have been transferred before the voting, the
voting made by the proxy according to the power
of attorney shall be still valid as long as the
Company has not received written notice of such
matters prior to the commencement of relevant
meeting.

Delete

Chapter 6 Voting and Resolution of the
Shareholders’ Meeting

Chapter 6 Voting and Resolution of the
Shareholders’ Meeting

Article 41 When a shareholder or a shareholder
proxy considers the issue, he shall demonstrate his
opinions briefly and explicitly, propose the inquiry
on any problem affecting judgment and voting but
not stated by the reporter and request the reporter
to make explanation and statement. With regard to
any issue in dispute and can not be adopted by
voting, the meeting presider may decide to suspend
the voting upon opinions of the shareholders
present at the meeting and submit to the next

Delete
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Existing provision

Revised provision
(Deletions are in the form of strikeouts and
revisions are in bold and underlined form)

Shareholders’
suspended matter shall be stated in the resolution
of the Shareholders’ Meeting.

Meeting for consideration. Such

Article 42 The shareholders may propose the
inquiries and suggestions on proposal contents, and
the meeting presider shall personally make or
appoint the director and the supervisor or other
relevant personnel to make reply or statement on
such inquiries and suggestions of the shareholders.
Under any of the following circumstances, the
meeting presider may decline the inquiry, but shall
state the reasons to the inquirer:

(1)  The inquired matter is unrelated to the
proposed issue;

(2)  The inquired matter is to be investigated
further;

3) The matter involved with trade secrets shall
not be disclosed at the Shareholders’
Meeting;

(4) The answer to inquiry will remarkably
damage mutual interests of the shareholders;

5) Other material matters.

Delete

Article 43 the shareholder
(including the shareholder proxy) with two or

In the voting,

more votes will not cast all affirmative votes or
negative votes.

Delete

Article 46 The below issues shall be approved
through special resolutions:

(1) Increase or decrease of registered capital
and issuance of any kind of stocks, share
warrant and other similar securities of the
Company;

Article 41 The below issues shall be approved
through special resolutions:

(1) Increase or decrease of registered capital
and issuance of any kind of stocks, share
warrant and other similar securities of the
Company;
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Revised provision
(Deletions are in the form of strikeouts and
Existing provision revisions are in bold and underlined form)

(2)  Issuance of corporate bonds; (2)  Issuance of corporate bonds;

3) Matters of division, merger, and alteration | (3) Muatters—ot—diviston—merser—and—alteration
of the Company form, dissolution and oftheCompany—form—Demerger, division,

liquidation of the Company; merger, dissolution and liquidation of the
Company;
Chapter 8 Special Procedures of Class Delete the whole of chapter

Shareholder Voting
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INDEPENDENT DIRECTOR WORK SYSTEM

Note 1: The adjustments to the numbering and references to the numberings of the articles due to provisions

added into or removed from the amended Independent Director Work System are not separately

reflected in the tables below.

Note 2: If there is any inconsistency between the English and Chinese versions of the Independent Director

Work System, the Chinese version shall prevail.

PROPOSED AMENDMENTS TO THE INDEPENDENT DIRECTOR WORK SYSTEM

The Board proposed to make the following amendments to the Independent Director Work System:

Existing provisions

Revised provisions
(The deletion is presented by strikeout, and the
revision is presented by bold and underline)

Article 1
corporate governance structure of Yantai North

In order to further improve the

Andre Juice Co., Ltd. (hereinafter referred to as the
“Company”), improve the structure of Board of
Directors, strengthen the restraint and supervision
mechanism for internal directors and managers,
protect the interests of minority shareholders and
stakeholders, and promote the standardized
operation of the company, comply with the
Company Law of People’s Republic of China
(hereinafter referred to as the Company Law), the
Guiding Opinions on Establishing the Independent
Director System in Listed Companies (hereinafter
referred to as the Guiding Opinions) promulgated
by China Securities Regulatory Commission and
the Articles of Association of Yantai North Andre
Juice Co., Ltd. (hereinafter referred to as the
Articles of Association), and refer to the Corporate
Governance Guidelines for Listed Companies and
the listing rules of the listed places, the Company
introduces the independent director system.

Article 1
corporate governance structure of Yantai North

In order to further improve the

Andre Juice Co., Ltd. (hereinafter referred to as the
“Company”), improve the structure of Board of
Directors, strengthen the restraint and supervision
mechanism for internal directors and managers,
protect the interests of minority shareholders and
stakeholders,
operation of the company, comply with the

and promote the standardized

Company Law of People’s Republic of China
(hereinafter referred to as the Company Law), the
CidineOmini Esterblishi e tored l
D g o Lictod—C. oo (hereinat
referred-to—as—the—GuidingOpinions) Measures for

the Administration of Independent Directors of

Listed Companies (hereinafter referred to as the

Measures for the Administration of Guiding
Opinions) promulgated by China Securities
Regulatory Commission and the Articles of
Association of Yantai North Andre Juice Co., Ltd.
the Articles of
and refer to the Corporate

(hereinafter referred to as
Association),
Governance Guidelines for Listed Companies and
the listing rules of the listed places, the Company
introduces the independent director system.

Article 2 The independent director refers to a
director who does not hold any other position
except an independent director in the Company and

Article 2 The independent director refers to a

director who does not hold any position exeept

other than an independent director in the

Company, and has no—relationship—with—the
L . barehold ]
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Existing provisions

Revised provisions
(The deletion is presented by strikeout, and the
revision is presented by bold and underline)

has no relationship with the company and its major
shareholders that may hinder his or her

independent and objective judgment.

hinder direct or indirect interests with the
Company, its major shareholders and actual

controllers, or other relationships that may

affect his or her independent and objective
judgment.

Article 3

Independent directors shall meet the following
basic conditions:

(IV) Have the work experience in law and
economy or other experience for performing the
duties of independent director fore more than five
years;

(V) Other conditions specified in the Articles of
Association.

Article 3

Independent directors shall meet the following
basic conditions:

(IV) Have—the—work _at least five years of legal,
accounting or economic work experience itaw
’ | . : Cormi

he—duti ind i 5 ]

five-years:-necessary for performing the duties of
an independent director;

(V) Have good personal morality and no bad

records such as major dishonesty;

&5(VD) Other conditions stipulated—# by laws,
administrative regulations, provisions of China

Securities Regulatory Commission, business

rules of stock exchanges and Articles of

Association.

Add one article

Article 4 1In principle, independent directors

shall serve as independent directors in at most
shall
ensure that they have enough time and energy

three domestic listed companies, and

to effectively perform their duties as

independent directors.
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Existing provisions

Revised provisions
(The deletion is presented by strikeout, and the
revision is presented by bold and underline)

Article 4
independent.

Independent directors must be

The following personnel shall not act as

independent directors:

(I) Personnel taking office in the Company or its
affiliated enterprises and their immediate family
members and main social relations (the immediate
family members refers to their spouse, parents and
children, etc.; the main social relations refer to
brothers and sisters, parents-in-law, daughter-in-
law and son-in-law, spouses of brothers and sisters,
and brothers and sisters of the spouse, etc.);

(IT) Directly or indirectly holding more than 1% of
the issued shares of the Company or natural person
shareholders among the top ten shareholders of the
Company and their immediate family members

(IIT) Persons who directly or indirectly hold more
than 5% of the issued shares of the Company or
work in the top five shareholder units of the
Company and their immediate family members;

(IV) Personnel who, within the latest 1 year, fall
under any of the situations outlined in the
aforementioned three items;

(V) Persons
independent directors in five (including five)

who have been appointed as

listed companies;

(VI) Personnel providing the finance, law,
consultation and other services for the Company

or its affiliated enterprises;

(VII) Other personnel identified by China
Securities Regulatory Commission or specified in
the Articles of Association.

Article 5 Independent directors must be

independent.
The following personnel shall not act as
independent directors:

(I) Personnel—taking—effice—in—the—Company—erits
chitinted . | theiri 5 cormil
members—andanair-spouses, parents, children and

major social relations ¢the—itmmediate—family

lew—and-sen—intawspeuses—ofbrothers—and-sisters;
and-brothers—and-sisters—of-the-spoeuse;-referring to

brothers and sisters, spouses of brothers and

sisters, parents of spouses, brothers and sisters

parents of
spouses of children, etc.) who work in the

of spouses, spouses of children,

Company or its affiliated enterprises;

(IT) Directly or indirectly holding more than 1% of
the issued shares of the Company or natural person
shareholders among the top ten shareholders of the

Company and their Hnmediate—family—members:

spouses, parents and children;

(IIT) Persons who directly or indirectly hold more
than 5% of the issued shares of the Company or
work in the top five shareholder units of the

Company and their #nmediate—famiy—members

spouses, parents and children;

(IV) Persons who work in subsidiaries of the
controlling shareholders and actual controllers of
the Company and their spouses, parents and
children;

(V) Persons who have significant business dealings
with the Company and its controlling shareholders,
actual controllers or their respective affiliated
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Existing provisions

Revised provisions
(The deletion is presented by strikeout, and the
revision is presented by bold and underline)

enterprises, or persons who hold positions in units
with significant business dealings and their
controlling shareholders and actual controllers;

(VI) Personnel who provide financial, legal,
consulting, sponsorship and other services for the
Company and its controlling shareholders, actual
controllers or their respective affiliated enterprises,
including but not limited to all personnel of the
project team of the intermediary agency that
provides services, reviewers at all levels,
personnel who sign the report, partners, directors,
senior managers and principal responsible persons;

S (VID) Persons whos—within—the—tatest——year;

aforementioned-three—ttems:-have experienced any

of the conditions listed in Items 1 to 6 within the

last twelve months;

(VIII) Other persons who are not independent

as stipulated by laws, administrative

regulations, provisions of China Securities

Regulatory Commission, business rules of stock
exchanges and Articles of Association.

Independent directors shall conduct an annual

self-examination for their independence and

submit the self-examination information to the
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Existing provisions

Revised provisions
(The deletion is presented by strikeout, and the
revision is presented by bold and underline)

Board of Directors. The Board of Directors shall
annually evaluate the independence of the

incumbent independent directors and issue
which shall be disclosed
together with the annual report.

special opinions,

Article 5 The nomination, election and
replacement of independent directors shall be

carried out in accordance with the law and norms:

(I) The Company’s Board of Directors, the Board
of Supervisors or the Shareholders individually or
jointly holding 1% above of the listed Company’s
issued shares may propose candidates for
independent directors, and the candidates shall be

elected by the Shareholders’ Meeting.

(I) The nominator of the independent director
shall obtain the consent of the nominee before
nomination. The nominator shall fully understand
the nominee’s occupation, education background,
professional title, detailed work experience and all
part-time jobs, and express opinions on his/her
qualifications and independence as an independent
director. The nominee shall make a statement that
there is no relationship between himself/herself and
the company that affects his/her independent and
objective judgment. Before the Shareholders’
Meeting for the election of independent directors
is held, the Board of Directors of the Company
shall announce the above-mentioned contents in
accordance with relevant provisions.

(IIT) The company shall disclose the details of the
candidates for independent directors before the
shareholders’ meeting, so as to ensure that
shareholders have enough knowledge of the
candidates when voting.

(IV) The term of office of an independent director

is the same as that of other directors of the

Company. Upon the expiration of the term of

Article 6 The nomination, election and
replacement of independent directors shall be

carried out in accordance with the law and norms:

(I) The Company’s Board of Directors, the Board
of Supervisors or the Shareholders individually or
jointly holding 1% above of the listed Company’s
issued shares may propose candidates for
independent directors, and the candidates shall be

elected by the Shareholders’ Meeting.

An_investor protection agency established by

laws may publicly request shareholders to

entrust it with the exercise of the right to

nominate independent directors on their behalf.

The nominators stipulated in Paragraph 1 shall

not nominate any person who has an interest in

him/her or any other person who has a close
relationship with him/her that may affect the
independent performance of his/her duties as an

independent director candidate.

(I1) The nominator of the independent director shall
obtain the consent of the nominee before
nomination. Fhe—Nominator shaH—should fully
understand the nominee’s occupation, education
background, professional title, detailed work
experience, and—all part-time jobs, and—express

.. his/] Lifi . i
independence—as—and whether there are any bad

records such as major dishonesty, and express

their opinions on his/her compliance with other

conditions of independence and being an
independent director.—Fhe—Nominees shaH—should
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Existing provisions

Revised provisions
(The deletion is presented by strikeout, and the
revision is presented by bold and underline)

office, the independent director may be re-elected,
but the re-election period shall not exceed six
years.

(V) If an independent director has not been
personally present at the Board Meeting for three
times in succession, the Board of Directors shall
advise the Shareholders’ Meeting to replace the
independent director. In addition to the situations
mentioned above and the situations that cannot be
a director specified in the Company Law, the term
of office of the independent director shall not be
dismissed without reason before expiration.

(VI) The independent directors may submit
resignation before the expiration of their term of
office. When an independent director resigns, he/
she shall submit a written resignation report to the
Board of Directors, explaining any circumstances
related to his/her resignation or which he/she
deems necessary to attract the attention of
shareholders and creditors of the Company. If the
proportion of independent directors in the Board of
Directors of the Company is lower than the
minimum number required these Articles of
Association as a result of the resignation of the
independent director, his/her resignation report
shall take effect after the next independent
director fills his/her vacancy.

make  a—staterrert—thnt—there—s—Ro—relattonship
| b 1 e

e bl Cnd i L obicet
jadement—public statements on his/her
compliance with other conditions of
independent

independence and being an

director. Before the Shareholders’ Meeting for
the election of independent directors is held, the
Board of Directors of the Company shall announce
the above-mentioned contents in accordance with
relevant provisions.

Where the Company establishes a nomination
the
nomination committee shall review the

committee in the Board of Directors,

qualifications of the nominees and form a clear
review opinion.

(III) The company shall disclose the—details—ofthe

eandidates—for—independent—directors—before—the
shareholders—meeting—so—as—to—ensure—that
shareholders—have—enouvsh—knowledse—of—the
eandidates—when—voting—the relevant contents in

accordance with the provisions of this article

before the shareholders’ meeting, and submit
the relevant materials of all independent

director candidates to the stock exchange,

which shall be true, accurate and complete.

The stock exchanges shall review the relevant

materials of the independent director candidates

in accordance with the provisions, prudently

judge whether the independent director

candidates meet the qualifications for office

and have the right to raise objections. If the
the
Company shall not submit it to the general

stock exchange raises an objection,

meeting of shareholders for election.
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Existing provisions

Revised provisions
(The deletion is presented by strikeout, and the
revision is presented by bold and underline)

(IV) Where two or more independent directors
are elected at the shareholders’ meeting of the

Company, the cumulative voting system shall be

implemented. The voting situation of minority

shareholders shall be separately booked and

disclosed.

B(V) The term of office of an independent
director is the same as that of other directors of the
Company. Upon the expiration of the term of
office, the independent director may be re-elected,
but the re-election period shall not exceed six

years.

(VI) The independent directors may submit
resignation before the expiration of their term of
office. When an independent director resigns, he/
she shall submit a written resignation report to the
Board of Directors, explaining any circumstances
related to his/her resignation or which he/she
deems necessary to attract the attention of
shareholders and creditors of the Company. The
Company shall disclose the reasons for the
resignation of the independent director and

matters of concern. If the proportion of

independent directors in the Company’s Board

of Directors or its special committees does not
conform to the provisions of the Administrative

Measures or the Articles of Association due to the

resignation of independent directors,_or there is a
shortage of accounting professionals among
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Existing provisions

Revised provisions
(The deletion is presented by strikeout, and the
revision is presented by bold and underline)

independent directors, the independent director
who intends to resign shall continue to perform

his/her duties until the date when the new

independent director is elected. The Company

shall complete the by-election within 60 days
from the date when the independent director

resigns.

Article 6 The company should give full play to the
role of independent directors.

(I) In order to give full play to the role of
independent directors, independent directors should
not only have the functions and powers given to
them by the Company Law and other relevant laws
and regulations, but also be given the following
special functions and powers by the Company:

1. Major associated transactions shall be submitted
to the Board of Directors for discussion after being
approved by independent directors; Before an
independent director makes a judgment, he/she
may employ an intermediary agency to issue an
independent financial advisory report as the basis
for his/her judgment;

2. Propose to employ or dismiss an accounting
firm to the Board of Directors;

3. Propose to the Board of Directors the convening
of an extraordinary Shareholders’ Meeting;

4. Propose the convening of a Board of Directors;

5. Independently employ the external audit
institution and consulting agencies;

6. Publicly collect voting rights from shareholders
before the convening of the Shareholders’ Meeting.

Delete
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Revised provisions
(The deletion is presented by strikeout, and the
Existing provisions revision is presented by bold and underline)

(Il) Exercise the above functions and powers, the
independent director shall obtain the consent of
over one half of all independent directors.

(II) If the above proposal is not adopted or the
above functions and powers cannot be exercised
normally, the Company shall inform the
shareholders’ meeting of the relevant information.

(IV) Under the Company’s Board of Directors,
there are Audit Committee, Strategy Committee,
Nomination Committee, Remuneration and
Assessment Committee, etc. Among them,
independent directors in the audit committee,
nomination committee and remuneration and
assessment committee should be the majority of
the committee members and act as conveners, and
at least one independent director in the Audit
Committee is an accounting professional.

Add one article

Article 7 The independent directors shall

perform the following duties:

(I) Participate in the decision-making of the

Board of Directors and express clear opinions

on the matters discussed;

(IT) Supervise the potentially significant conflicts

of interest between the Company and its

controlling shareholders, actual controllers,

directors and senior managers in accordance

with the relevant provisions of the

Administrative Measures and other laws and

regulations, so as to make the decisions of the

Board of Directors conform to the overall

interests of the Company and protect the

legitimate rights and interests of minority

shareholders;
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Existing provisions

Revised provisions
(The deletion is presented by strikeout, and the
revision is presented by bold and underline)

(ITII) Provide professional and objective

suggestions for the Company’s business

development and promote the decision-making

level of the Board of Directors;

(IV) Other duties as stipulated by laws,

administrative regulations, provisions of the

China Securities Regulatory Commission and
Articles of Association.

An independent director shall obtain the consent

of more than half of all the independent

directors if he/she exercises the powers listed

in Items 1 to 3 of the preceding paragraph.

Where an independent director exercises the

functions and powers listed in the paragraph 1,
the Company shall disclose them in time. In case

the above powers and functions cannot be

exercised normally, the Company shall disclose

the specific circumstances and reasons.

Add one article

Article 8 The following matters shall be
submitted to the Board of Directors for

deliberation after more than half of all

independent directors of the Company agree:

(I) Related transactions that should be
disclosed;

(II) The plan for the Company and related
parties to change or exempt their commitments;

(ITI) Decisions made and measures taken by the

Board of Directors of the acquired Company in

response to the acquisition;
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Existing provisions

Revised provisions
(The deletion is presented by strikeout, and the
revision is presented by bold and underline)

(IV) Other matters as stipulated by laws,

administrative regulations, provisions of the

China Securities Regulatory Commission and

Articles of Association.

Before the board meeting, the independent

directors may communicate with the Secretary

of the Board of Directors to inquire about the

matters to be considered, request supplementary

materials, and put forward opinions and

suggestions. The Board of Directors and

relevant personnel shall carefully study the

questions, requirements and opinions given by

the independent directors, and timely make

feedback to the independent directors on the

implementation of the amendment of the
proposal.

Add one article

Article 9 The independent directors shall attend

the board meeting in person. In case that an

independent director cannot attend the meeting

in person for certain reasons, he/she shall read

the meeting materials in advance, form clear

opinions and entrust other independent director

to attend the meeting on his/her behalf in
writing.

If an independent director fails to attend the

board meeting in person for two consecutive

times and does not entrust other independent
director to attend on his/her behalf, the Board
of Directors shall propose to convene a

Shareholders’ Meeting to dismiss the

independent director within thirty days after

the occurrence of such facts.
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Existing provisions

Revised provisions
(The deletion is presented by strikeout, and the
revision is presented by bold and underline)

Add one article

Article 10 If the independent directors vote

against or abstain from voting on the proposal

of the Board of Directors, they shall explain the

specific reasons and basis, the legal compliance

of the matters involved in the proposal, the

possible risks and the impact on the rights and

interests of the company and minority

shareholders. While disclosing the resolutions

of the Board of Directors, the listed Company

shall also disclose the dissenting opinions of the

independent directors, and set them out in the

resolutions of the Board of Directors and the

meeting minutes.

Add one article

Article 11 Independent directors shall, in

accordance with the provisions of the

Administrative Measures, continue to pay

attention to the implementation of the

resolutions of the Board of Directors on

related matters. If they find that there are

violations of laws, administrative regulations,

the provisions of the China Securities

Regulatory Commission, the business rules of

the stock exchange and the Articles of

Association, or violations of the resolutions of

the shareholders’ meeting and the Board of

Directors, they shall report to the Board of

Directors in time and may require the Company

to make a written explanation. In the event that

disclosure is involved, the Company shall make

timely disclosure.

If the Company fails to make an explanation or

disclose in time according to the provisions of

the preceding paragraph, the independent
directors may report to the China Securities

Regulatory Commission and the stock exchange.
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Existing provisions

Revised provisions
(The deletion is presented by strikeout, and the
revision is presented by bold and underline)

Add one article

Article 12 The Company shall convene meetings

attended by all independent directors regularly

or irregularly (hereinafter referred to as special

meetings of independent directors). The matters
listed in Items 1 to 3 of Paragraph 1 of Article 6

and Article 7 of this System shall be reviewed by
the special meetings of independent directors.

Other matters of the Company may be studied

and discussed at the special meetings of

independent directors as needed.

The special meetings of independent directors
shall be convened and presided over by an

independent director jointly recommended by

more than half of the independent directors; if

the convener fails or is unable to perform his/

her duties, two or more independent directors

may_ convene the meeting themselves and

recommend a representative to preside over
the meeting.

The Company shall provide convenience and

support for the convening of special meetings of
independent directors.

Add one article

Article 13 Independent directors shall perform

their duties in the special committee of the

Board of Directors of the Company in

accordance with laws, administrative

regulations, the provisions of the China

Securities Regulatory Commission, the business

rules of the stock exchange and the Articles of

Association. The independent directors shall

attend the meetings of the special committees
in person. If an independent director cannot

attend the meeting in person for certain reasons,
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Existing provisions

Revised provisions
(The deletion is presented by strikeout, and the
revision is presented by bold and underline)

he/she shall read the meeting materials in

advance, form clear opinions and entrust other

independent director to attend the meeting on

his/her behalf in writing. The independent

directors may timely submit the major matters
of the Company within the scope of the duties of

the special committees noted in performing their
duties to the special committees in accordance

with relevant procedures for discussion and

deliberation.

Add one article

Article 14 The independent directors shall work
at the Company’s site for not less than fifteen

days each year.

In addition to attending the shareholders’
meeting, the Board of Directors and its special

committees, and special meetings of independent
directors as required, independent directors can

perform their duties by regularly obtaining

information on the Company’s operation,

listening to management reports,

communicating with the heads of internal

audit institutions and accounting firms that

undertake the Company’s audit business, on-

site visits, and communicating with minority

shareholders.

Add one article

Article 15 The Board of Directors of the
Company, its special committees and special

meetings of independent directors shall make
minutes according to regulations, and the

opinions of independent directors shall be

stated in the minutes. Independent directors

shall sign on the meeting minutes for

confirmation.
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Existing provisions

Revised provisions
(The deletion is presented by strikeout, and the
revision is presented by bold and underline)

Independent directors shall prepare work

records to record in detail the performance of

their duties. Information obtained by

independent directors during performance of

their duties, relevant meeting minutes and

communication records with the staff of the

Company and intermediaries shall form an

integral part of work records. For the

important contents in work records,

independent directors may require the

Secretary of the Board of Directors and other

relevant personnel to sign for confirmation, and

the Company and relevant personnel shall

provide cooperation.

The work records of the independent directors

and the information provided by the Company

for the independent directors shall be kept for
at least ten years.

Add one article

Article 16 The Company should improve the

communication mechanism between

independent directors and minority

shareholders, and independent directors can

check with listed companies in time about the

problems raised by investors.

Add one article

Article 17 Independent directors shall submit an

annual debriefing report to the Company’s

annual general meeting of shareholders,

explaining the performance of their duties. The

annual debriefing report shall include the

following contents:

(I) The number, method and voting situation of

attending the Board of Directors, and the

number of times of attending the shareholders’
meeting;
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Existing provisions

Revised provisions
(The deletion is presented by strikeout, and the
revision is presented by bold and underline)

(IT) Participation in the work of special

committees of the Board of Directors and
special meetings of independent directors;

(IIT) In accordance with the relevant provisions

of the Administrative Measures, the review of

relevant matters and the exercise of special

powers of independent directors;

(IV) Major matters, methods and results of

communication with internal audit institutions

and accounting firms undertaking audit services

of listed companies on the Company’s financial

and business conditions;

(V) Communication with minority shareholders;

(VI) Time and content of working in the
Company’s site;

(VII) Others in performance of duties.

The annual debriefing reports of the

independent directors shall be disclosed no

later than the Company gives the notice of the

Annual Shareholders’ Meeting.

Add one article

Article 18 The Company shall provide necessary

working conditions and personnel support for
independent directors to perform their duties,

and designate special departments and

personnel such as the securities department

and the secretary of the Board of Directors to

assist _independent directors to perform their

duties.

The secretary of the Board of Directors shall
ensure the smooth flow of information between

independent directors and other directors,
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Existing provisions

Revised provisions
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revision is presented by bold and underline)

senior managers and other relevant personnel,

and ensure that independent directors can

obtain sufficient resources and necessary

professional advice when performing their
duties.

Add one article

Article 19 The Company shall ensure that

independent directors enjoy the same right to

know as other directors. In order to ensure the

independent directors to effectively exercise

their functions and powers, the Company shall

regularly inform the independent directors of

the Company’s operation, provide information,

and organize or cooperate with the independent

directors to carry out field visits.

Before the Board of Directors deliberates major

and complex matters, the Company may

organize independent directors to participate

in the research and demonstration, listen to the

opinions of independent directors, and make

feedback to the independent directors on the

adoption of opinions.

Add one article

Article 20 The Company shall issue a notice of

Board Meeting to independent directors in time,

provide relevant meeting materials no later than

the notice period of board meeting stipulated by

laws, administrative regulations, provisions of

China Securities Regulatory Commission or the

Articles of Association, and provide effective

communication channels for independent

directors; When the special committees of the

Board of Directors hold a meeting, the

Company_ shall, in principle, provide relevant

materials and information no later than three
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Existing provisions

Revised provisions
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days before the meeting of the special

committees. The Company shall keep the

meeting materials above for at least ten years.

If two or more independent directors believe

that the meeting materials are incomplete, the

argument is not sufficient or the provision is not

timely, they may propose in writing to the

Board of Directors to postpone the meeting or
the deliberation of the matter, and the Board of
Directors shall adopt the opinion.

Meetings of the Board of Directors and special

committees shall be held on the spot, in

principle. Under the premise of ensuring that

all the participating directors can fully

communicate and express their opinions, the

meetings can be held by video, telephone or

other means in accordance with the procedure
when necessary.

Add one article

Article 21 Where independent directors exercise

their functions and powers, the directors, senior

managers and other relevant personnel of the

Company shall cooperate with them, and shall

not refuse, obstruct or conceal relevant

information, or interfere with their

independent exercise of their functions and

OWers.

If the independent directors encounter obstacles

in exercising their powers and functions

according to laws, they may explain the

situation to the Board of Directors, request the

directors, senior managers and other relevant

personnel to cooperate, and record the specific

circumstances and solutions of the obstacles in

their work records; If the obstacles cannot be
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PROPOSED AMENDMENTS TO THE

INDEPENDENT DIRECTOR WORK SYSTEM

Existing provisions

Revised provisions
(The deletion is presented by strikeout, and the
revision is presented by bold and underline)

eliminated, it can be reported to the China

Securities Regulatory Commission and the stock
exchange.

by the
independent directors involves the information
that shall be disclosed,
promptly handle the disclosure matters; If the

If the performance of the duties

the Company shall

Company refuses to disclose, the independent

directors may directly apply for disclosure, or

report to the China Securities Regulatory

Commission and the stock exchange.

Add one article

Article 22 The Company
independent director liability insurance system

may _establish an

to reduce the risks that may arise from the

normal performance of independent directors’

duties.

Article 23

The Company shall bear the expenses required

for independent directors to hire professional

institutions and exercise other functions and

OWers.

Article 10 In addition to attending board meetings,
independent directors shall ensure no less than
fifteen working days each year to conduct on-site
investigations on the company’s production and
operation, the construction and implementation of
management and internal control systems, and the
implementation of resolutions of the board of
directors.

Delete

Article 11 Independent directors shall submit a
debriefing report to the Company’s annual general
meeting of shareholders. The debriefing report
shall include the following contents:

Delete
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Revised provisions
(The deletion is presented by strikeout, and the
Existing provisions revision is presented by bold and underline)

(I) The number of attendance at the Board of
Directors and shareholders’ meeting and voting in
the previous year;

(IT) The situation of expressing independent
opinions;

(III) Other work done to perform the duties of
independent directors, such as proposing to
convene the Board of Directors, proposing to hire
or dismiss accounting firms, independently hiring
external audit institutions and consulting
institutions, and conducting on-site inspections.

Article 12 In order to ensure that independent | Delete
directors can effectively exercise their functions
and powers, the Company shall provide necessary
conditions for independent directors:

(I) The Company shall ensure that independent
directors enjoy the same right to be kept informed
as other directors of the Company. For matters
subject to the decision of the Board of Directors,
the Company must notify the independent directors
in advance and provide sufficient information at
the same time according to the statutory time. If
the independent directors think that the information
is insufficient, they may request supplements.
When two or more independent directors deem
the information inadequate or unclear, they may
jointly submit a written request to postpone the
board meeting or to postpone the discussion of the
related matters, which shall be adopted by the
Board of Directors.

The information provided by the Company to
independent directors shall be kept by the
Company and the independent directors for at
least 5 years.
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Revised provisions
(The deletion is presented by strikeout, and the
Existing provisions revision is presented by bold and underline)

(II) The Company shall provide the working
conditions necessary for the independent directors
to perform their duties. The secretary of the Board
of Directors of the Company shall actively assist
the independent directors in performing their
duties, such as introducing the situation and
providing materials.

(IIT) When an independent director exercises his/
her functions and powers, relevant personnel of the
Company shall cooperate actively with him/her,
and shall not refuse, hinder, conceal, or interfere
with his/her independent exercise of functions and
powers.

(IV) The expenses incurred from the engagement
of intermediary agencies by independent directors
and other expenses related to the performance of
functions and powers by the independent directors
shall be borne by the Company.

(V) The Company shall provide appropriate
allowances for independent directors. The
standard of allowances shall be made by the
Board of Directors, and be adopted through
deliberation by the Shareholders’ Meeting.

Besides the above subsidies, independent director
shall not obtain other additional and not disclosed
interests from the Company and its major
shareholders or institutions and personnel with
stake.

(VI) The Company can establish necessary
independent director liability insurance system to
reduce the risk of the independent director

performing his/her duties.
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PROPOSED AMENDMENTS TO THE

INDEPENDENT DIRECTOR WORK SYSTEM

Existing provisions

Revised provisions
(The deletion is presented by strikeout, and the
revision is presented by bold and underline)

Add one article

Article 24 The Company shall give independent

directors allowances commensurate with their

responsibilities. The standard of allowance shall

be formulated by the Board of Directors,

reviewed and approved by the shareholders’

meeting, and disclosed in the Company’s annual
report.

In addition to the above allowances,

independent directors may not obtain other

benefits from the Company and its major

shareholders, actual controllers or interested

units and personnel.

Article 15 This system shall come into effect as of
the date of adoption by the Company’s
Shareholders’ Meeting; The contents related to
the Company’s public offering of A Shares
approved by the China Securities Regulatory
Commission and listed on the stock exchange
shall be implemented as of the date when the
company’s publicly issued shares are approved to

be listed and traded on the stock exchange.

Article 27 This system shall come into effect as of
the date of adoption by the Company’s
Shareholders’ Meetings—Fhe—eentents—related—te

o C , b cfors : oL
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This appendix serves as an explanatory statement, as required by the Hong Kong Listing Rules, to provide

the requisite information to enable you to make an informed decision on whether to vote for or against the

special resolution to approve the grant of the Repurchase General Mandate.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no

responsibility for the contents of this document, make no representation as to its accuracy or completeness

and expressly disclaim any liability whatsoever for any loss however arising from or in reliance upon the

whole or any part of the contents of this document.

@

(an

(I11)

av)

THE HONG KONG LISTING RULES

The Hong Kong Listing Rules permit companies with a primary listing on the Hong Kong Stock
Exchange to repurchase their securities on the Hong Kong Stock Exchange subject to certain
restrictions. Repurchases must be funded out of funds legally available for the purpose and in
accordance with the company’s constitutional documents and the applicable laws of the jurisdiction in
which the company is incorporated or otherwise established. Any premium payable on a repurchase
over the par value of the shares may be effected out of book balance of distributable profits of the
company or proceeds of a new issue of shares made for such purpose.

REASONS FOR REPURCHASE OF H SHARES

The Directors believe that it is in the best interests of the Company and the Shareholders as a whole
to seek a general authority from the Shareholders to enable the Company to repurchase H Shares in
the market. Such repurchase may, depending on the market conditions and funding arrangement at the
time, lead to an enhancement of the earnings per Share of the Company and will only be made when
the Directors believe that such a repurchase will benefit the Company and the Shareholders.

SHARE CAPITAL

As of the Latest Practicable Date, the number of issued share capital of the Company was
349,000,000, comprising 78,464,000 H Shares and 270,536,000 A Shares.

EXERCISE OF THE REPURCHASE GENERAL MANDATE

Subject to the passing of the special resolution approving the grant of the Repurchase General
Mandate at each of the Annual General Meeting, the Class Meeting for Holders of A Shares and the
Class Meeting for Holders of H Shares, the Directors will be granted the Repurchase General
Mandate until the end of the Relevant Period (as defined in the special resolution in each of the
notices of Annual General Meeting and the Class Meeting for Holders of H Shares).

Additionally, the exercise of the Repurchase General Mandate is subject to the approvals of the
relevant PRC regulatory authorities as required by the laws, rules and regulations of the PRC being
obtained and the Company not being required by any of its creditors to repay or to provide guarantee
in respect of any amount due to any of them (or if the Company is so required by any of its creditors,
the Company having, in its absolute discretion, repaid or provided guarantee in respect of such
amount using internal resources) pursuant to the notification procedure set out in the relevant article
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V)

of the Articles. The notification to the creditors will not be issued until the Annual General Meeting,
the Class Meeting for Holders of A Shares and the Class Meeting for Holders of H Shares to be
convened have approved the Repurchase General Mandate by way of special resolutions.

The exercise in full of the Repurchase General Mandate (on the basis of 78,464,000 H Shares in issue
as of the Latest Practicable Date and no H Shares will be allotted and issued or repurchased by the
Company on or prior to the date of the Annual General Meeting, the Class Meeting for Holders of A
Shares and the Class Meeting for Holders of H Shares) would result in a maximum of 7,846,400 H
Shares being repurchased by the Company during the Relevant Period, being the maximum of 10% of
the total H Shares in issue as of the date of the passing of the relevant resolutions at the Annual
General Meeting, the Class Meeting for Holders of A Shares and the Class Meeting for Holders of H
Shares.

The Repurchase General Mandate would expire on the earlier of:

(a)  the conclusion of the next annual general meeting of the Company following the passing of the
relevant special resolutions at the Annual General Meeting, the Class Meeting for Holders of A
Shares and the Class Meeting for Holders of H Shares;

(b)  the expiration date of the 12-month period following the passing of the relevant special
resolutions at the Annual General Meeting, the Class Meeting for Holders of A Shares and the
Class Meeting for Holders of H Shares; or

(c)  the date on which the authority granted to the Board set out in the relevant special resolution is
revoked or varied by a special resolution of the Shareholders at any general meeting or by
holders of A Shares or holders of H Shares at their respective class meetings.

FUNDING OF REPURCHASES

In repurchasing its H Shares, the Company intends to apply funds from the Company’s internal
resources legally available for such purpose in accordance with the Articles and the applicable laws,
rules and regulations of the PRC.

The Company is empowered by the Articles to purchase its H Shares. Any repurchases by the
Company may only be made out of either the funds of the Company that would otherwise be
available for dividend or distribution or out of the proceeds of a new issue of shares made for such
purpose. The Company may not purchase securities on the Hong Kong Stock Exchange for a
consideration other than cash or for settlement otherwise than in accordance with the trading rules of
the Hong Kong Stock Exchange from time to time.

Based on the financial position disclosed in the recently published audited accounts for the year
ended 31 December, 2023, the Directors consider that there will not be any material adverse impact
on the working capital or gearing position of the Company in the event that the Repurchase General
Mandate is to be exercised in full at any time during the proposed repurchase period. The number of
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(VD

(VII)

H Shares to be repurchased on any occasion and the price and other terms upon which the same are
repurchased will be decided by the Directors at the relevant time having regard to the circumstances
then prevailing and in the best interests of the Company.

STATUS OF REPURCHASED H SHARES

The Hong Kong Listing Rules provide that the listing of all the H Shares repurchased by the
Company shall automatically be cancelled and the relevant share certificates shall be cancelled and
destroyed. Under the PRC laws, the H Shares repurchased by the Company will be cancelled and the
Company’s registered capital will be reduced by an amount equivalent to the aggregate nominal value
of the H Shares so cancelled.

H SHARES PRICES

The highest and lowest prices at which the H Shares have been traded on the Hong Kong Stock
Exchange during each of the 12 months preceding the Latest Practicable Date were as follows:

H Share prices

Highest Lowest
HK$ HKS$

2023
March 6.59 6.35
April 6.51 6.35
May 6.46 6.27
June 6.49 6.16
July 6.39 6.19
August 6.40 6.05
September 7.43 6.19
October 7.34 6.94
November 8.06 6.87
December 7.85 6.33

2024
January 7.49 6.48
February 7.18 6.47
March (up until the Latest Practicable Date) 9.03 6.99

(VIII) SUBSTANTIAL SHAREHOLDERS

As of the Latest Practicable Date, the interests of substantial Shareholders (as defined in the Hong
Kong Listing Rules), were as follows:
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(IX)

X)

Approximate
percentage of
total share

Number of capital of the

Substantial Shareholder Class of Shares Shares held Company

Wang An and parties acting in concert A Shares 166,789,960 47.79%

(as defined under the Takeovers H Shares 8,600,000 2.46%
Code) with him

Uni-President Enterprises Corp. A Shares 63,746,040 18.27%

H Shares 237,000 0.07%

GENERAL INFORMATION

None of the Directors or, to the best of their knowledge having made all reasonable enquiries, any of
their close associates, has any present intention to sell any Shares to the Company or any of its
subsidiaries under the Repurchase General Mandate if such is approved by the Shareholders.

The Directors have undertaken to the Hong Kong Stock Exchange that, so far as the same may be
applicable, they will exercise the power of the Company to repurchase the H Shares pursuant to the
Repurchase General Mandate in accordance with the Hong Kong Listing Rules and the applicable
laws of PRC.

No core connected person (as defined in the Hong Kong Listing Rules) of the Company has notified
the Company that he has a present intention to sell H Shares to the Company or its subsidiaries, or
has undertaken not to do so, if the Repurchase General Mandate is granted and is exercised.

TAKEOVERS CODE

If on the exercise of the power to repurchase Shares pursuant to the Repurchase General Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such increase will
be treated as an acquisition for the purposes of Rule 32 of Takeovers Code. As a result, a Shareholder
or group of Shareholders acting in concert could obtain or consolidate control of the Company and
become obliged to make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers
Code.

Assuming that the substantial Shareholders do not dispose of their Shares, if the Repurchase General

Mandate is exercised in full, the changes of percentage shareholdings of the substantial Shareholders

are set forth as follows:
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(X

As of the Latest

Substantial Shareholder Practicable Date After repurchase
Wang An and parties acting in concert with him 50.25% 51.41%
Uni-President Enterprises Corp. 18.34% 18.75%

Such increase will not give rise to an obligation to make a mandatory offer under Rule 26 of the
Takeovers Code.

Assuming that there is no issue of Shares between the Latest Practicable Date and the date of a
repurchase, an exercise of the Repurchase General Mandate whether in whole or in part will not result
in less than the relevant prescribed minimum percentage of the Shares being held by the public as
required by the Hong Kong Stock Exchange. The Directors have no intention to exercise the
Repurchase General Mandate to an extent which may result in a public shareholding of less that such
minimum percentage.

The Directors are not aware of any consequences that may arise under the Takeovers Code and/or any
similar applicable law of which the Directors are aware, if any, as a result of any repurchases made
under the Repurchase General Mandate.

SHARE REPURCHASES MADE BY THE COMPANY

In September 2023, the Company repurchased 3,539,000 H Shares with par value of RMB1.00 each
in total on the Hong Kong Stock Exchange at prices ranging from HK$6.60 to HK$7.40 per H Share
for a total consideration of HK$25,934,485 (including fees such as commission fees); in November
2023, the Company repurchased 5,161,000 H Shares with par value of RMB1.00 each in total on the
Hong Kong Stock Exchange at prices ranging from HK$7.05 to HK$8.11 per H Share for a total
consideration of HK$39,003,909 (including fees such as commission fees). Under the general
mandate granted to the Board to repurchase H Shares considered and approved at the 2022 annual
general meeting, the 2023 first class meeting for holders of A Shares and the 2023 first class meeting
for holders of H Shares convened by the Company on 25 May 2023, the Company repurchased
8,700,000 H Shares with par value of RMB1.00 each in total on the Hong Kong Stock Exchange at
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prices ranging from HK$6.60 to HK$8.11 per H Share during September to November 2023 for a

total consideration of HK$64,938,394 (including the fees such as commission fees). Details of such

repurchases are set forth as follows:

Date of repurchase

September 2023

22 September, 2023
25 September, 2023
28 September, 2023

Sub-total

November 2023

9 November, 2023
10 November, 2023
13 November, 2023
14 November, 2023
15 November, 2023
16 November, 2023
17 November, 2023
20 November, 2023
22 November, 2023
23 November, 2023
24 November, 2023

Sub-total

Total/Overall

Number of
H Shares
repurchased

651,000
1,000
2,887,000

3,539,000

1,772,000
17,500
4,500
39,000
3,500
32,000
3,004,000
73,500
4,500
55,500
155,000

5,161,000

8,700,000
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Purchase price per Share

Highest
HK$

6.88
6.99
7.40

7.40

7.30
7.38
7.46
7.58
7.55
7.66
7.66
7.79
7.82
7.98
8.11

8.11

8.11

Lowest
HK$

6.60
6.92
7.28

6.60

7.05
7.30
7.46
7.45
7.53
7.55
7.56
7.67
7.65
7.74
7.83

7.05

6.60



NOTICE OF ANNUAL GENERAL MEETING

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this notice, make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the

whole or any part of the contents of this notice.

N BELFZEARTRBERAA
=S¥ Yantai North Andre Juice Co., Ltd."

ANDRE (a joint stock limited company incorporated in the People’s Republic of China)
(Stock code : 02218)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of Yantai North Andre Juice
Co., Ltd.* (fH & b7 L AEF it Bty A PR/ Fl) (the “Company™) for the year ended 31 December, 2023
will be held at 10th Floor Conference Room, Andre Building, No. 889 Xincheng Avenue, Muping District,
Yantai City, Shandong Province, the People’s Republic of China (the “PRC”) at 2:00 p.m. on Tuesday, 30
April, 2024 to consider and, if thought fit, pass the following resolutions.

ORDINARY RESOLUTIONS

1. To consider and approve the report of the board of directors of the Company for the year ended 31
December, 2023;

2. To consider and approve the report of the supervisory committee of the Company for the year ended
31 December, 2023;

3. To consider and approve the annual report of the Company for the year ended 31 December, 2023;
4. To consider and approve the profit distribution plan for the year ended 31 December, 2023;
5. To consider and approve the resolution in relation to the remuneration of Directors and supervisors of

the Company for the year ending 31 December, 2024;
6. To consider and approve the resolution in relation to re-appointment of Da Hua Certified Public
Accountants as the external auditors of the Company for the year ending 31 December, 2024 and

authorization to the Board to determine their remuneration;

7. To consider and approve the resolution in relation to the estimates for daily related party transactions
of the Company in 2024;

8. To consider and approve the proposal on the amendments to the Independent Director Work System.

*  For identification purpose only
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9.

SPECIAL RESOLUTIONS

To consider and pass the following resolution:

THAT:

ey

@)

the Board be and is hereby granted an unconditional general mandate to issue, allot and/or deal

with additional Shares in the capital of the Company and to make or grant offers, agreements

and options in respect thereof, subject to the following conditions:

(a)

(b)

©

such mandate shall not extend beyond the Relevant Period save that the Board may
during the Relevant Period make or grant offers, agreements or options which might
require the exercise of such powers after the end of the Relevant Period;

the aggregate nominal amount of Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by the
Board shall not exceed 20% of the aggregate number of shares of the Company in issue
as at the date of the passing of this resolution at the 2023 AGM; and

the Board will only exercise its power under such mandate in accordance with the PRC
Company Law and the Listing Rules or other applicable laws, rules and regulations of
other government or regulatory bodies and only if all necessary approvals from the
China Securities Regulatory Commission and/or other relevant PRC government
authorities are obtained;

contingent on the Board resolving to issue Shares pursuant to paragraph (1) of this resolution,

the Board be and is hereby authorized:

(a)

(b)

(©

to approve, execute and do or procure to be executed and done all such documents,
deeds and things as it may consider necessary in connection with the issue of such new
Shares, including, without limitation, determining the time and place of issue, making
all necessary applications to the relevant authorities, and entering into underwriting
agreement(s) (or any other agreements);

to determine the use of proceeds and to make necessary filings and registration with the
PRC, Hong Kong and other relevant authorities; and

to make such amendments to the Articles of Association as it may deem appropriate for
the increase of the registered capital of the Company and to reflect the new share capital
structure of the Company under the intended allotment and issue of the Shares pursuant
to the resolution under paragraph (1) of this resolution.
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10.

11.

12.

13.

For the purposes of this resolution: “Relevant Period” means the period from the date of passing this
special resolution at the 2023 AGM until whichever is the earliest of:

@) the conclusion of the next annual general meeting of the Company following the passing of
this special resolution at the 2023 AGM; or

(ii)  the expiry date of the 12-month period following the passing of this special resolution at the
2023 AGM; or

(iii) the date on which the authority granted to the Board set out in this resolution is revoked or
varied by a special resolution of the Shareholders in a general meeting.

To consider and approve the following resolution:

THAT approve the resolution in relation to the grant of authorization by the shareholders’ meeting to
the board of directors to handle the issuance of shares to specific targets by simplified procedure;

To consider and approve the following resolution:

THAT approve the resolution in relation to reduction in registered share capital of the Company and
amendments to the Articles of Association;

To consider and approve the following resolution:

THAT approve the resolution in relation to the amendments to Rules of Procedure of the
Shareholders’ Meeting;

To consider and approve the following resolution:
THAT:

(1)  subject to paragraphs (2) and (3) below, the Board be and is hereby granted an unconditional
general mandate to repurchase the issued H shares of the Company (‘“H Shares”) on The Stock
Exchange of Hong Kong Limited (the ‘“Hong Kong Stock Exchange”) during the Relevant
Period (as defined in paragraph (5) below), subject to and in accordance with all applicable
laws, rules and regulations and/or requirements of the governmental or regulatory body of
securities in the PRC, the Hong Kong Stock Exchange or of any other governmental or
regulatory body;

(2)  subject to the approval in paragraph (1), the number of the H Shares authorized to be
repurchased during the Relevant Period (as defined in paragraph (5) below) shall not exceed

10% of the number of the H Shares as of the date of the passing of this resolution;

(3)  the approval in paragraph (1) above shall be conditional upon:
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(a)  the passing of a special resolution with the same terms as the resolution set out in this
paragraph (except for this sub-paragraph (3)(a)) at an annual general meeting and at a
class meeting of holders of A shares of the Company (“A Shares”);

(b)  the approval of the relevant PRC regulatory authorities as may be required by the laws,
rules and regulations of the PRC being obtained by the Company if appropriate; and

(c)  the Company not being required by any of its creditors to repay or to provide guarantee
in respect of any amount due to any of them (or if the Company is so required by any of
its creditors, the Company having, in its absolute discretion, repaid or provided
guarantee in respect of such amount using internal resource) pursuant to the notification
procedure set out in the relevant article of the articles of association of the Company
(the “Articles”);

(4)  subject to the approval of all relevant PRC regulatory authorities for the repurchase of such H
Shares being granted, the Board be and is hereby authorized to:

(a) amend the Articles as it thinks fit so as to reduce the registered share capital of the
Company and to reflect the new capital structure of the Company upon the repurchase
of H Shares as contemplated in paragraph (1) above; and

(b) file the amended Articles with the relevant governmental authorities of the PRC;

(5)  For the purposes of this resolution, “Relevant Period” means the period from the date of
passing of this resolution until the earliest of:

(a)  the conclusion of the next annual general meeting of the Company following the passing
of this resolution;

(b)  the expiry date of the 12-month period following the passing of this resolution; or

(c)  the date on which the authority granted to the Board set out in this resolution is revoked
or varied by a special resolution of the Shareholders at any general meeting or by a
special resolution of holders of H Shares or holders of A Shares at their respective
general meetings.

By order of the Board
Yantai North Andre Juice Co., Ltd.*
Wang An

Chairman

Yantai, the PRC, 27 March, 2024
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As of the date of this notice, the executive Directors are Mr. Wang An, Mr. Wang Kun, Ms. Wang Meng and

Mr. Wang Yan Hui, the non-executive Directors are Mr. Zhang Hui and Mr. Liu Tsung-Yi, and the

independent non-executive Directors are Mr. Gong Fan, Ms. Wang Yan and Mr. Li Yao.

*  For identification purpose only

Notes:

For the purpose of determining who may attend the AGM to be held on Tuesday, 30 April, 2024, the register of holders
of H Shares will be closed from Thursday, 25 April, 2024 to Tuesday, 30 April, 2024 (both dates inclusive), during
which no transfer of H Shares will be registered. In order to qualify for entitlement to attending and voting at the AGM,
all transfers of H Shares accompanied by the relevant share certificates and transfer forms must be lodged with the
Company’s H Share registrar, Tricor Tengis Limited for registration not later than 4:30 p.m. on Wednesday, 24 April,
2024 for registration.

The address of Tricor Tengis Limited is as follows:

17/F., Far East Finance Centre
16 Harcourt Road

Hong Kong

Fax No.: (852) 2810 8185

In accordance with the Rules Governing the Listing of Securities on The Hong Kong Stock Exchange Limited, any vote
of shareholders at a general meeting must be taken by poll. As such, the resolutions set out in the notice of AGM will
be voted by poll. Results of the poll voting will be published on the Company’s website at www.andre.com.cn and the
website of the Hong Kong Stock Exchange at www.hkexnews.hk after the AGM.

Any Shareholder entitled to attend and vote at the AGM convened by the above notice is entitled to appoint one or
more proxies to attend and vote instead of him/her. A proxy need not be a Shareholder.

In order to be valid, the instrument appointing a proxy together with the power of attorney or other authority, if any,
under which it is signed, or a notarially certified copy of such power of attorney or authority, must be completed and
deposited at the Company’s H Share registrar, Tricor Tengis Limited (for H Shareholders) at least 24 hours before the
AGM or any adjourned meeting thereof. The Company’s H Share registrar, Tricor Tengis Limited, is located at 17/F.,
Far East Finance Centre, 16 Harcourt Road, Hong Kong (Fax no. (852) 2810 8185).

Completion and return of the form of proxy will not preclude you from attending and voting in person at the AGM and
any adjourned meeting thereof if you so wish.

In the case of joint registered holders of any shares of the Company (“Shares”), any one of such persons may vote at
the AGM, either personally or by proxy, in respect of such Shares as if he/she was solely entitled thereto; if more than
one of such holders are present at the AGM in person or by proxy, the vote of the senior holder in the register of
members of the Company in respect of the relevant shares who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint holder(s), and for this purpose seniority shall be determined by
the order in which the names stand in the register of holders in respect of the joint holding.

The AGM is expected to last for about half a day. Shareholders who attend the meeting in person or by proxy shall bear
their own travelling and accommodation expenses. Shareholders or their proxies shall produce their identity documents
when attending the AGM.

For the matters relating to the attendance of the AGM by holders of A Shares, please refer to the notice of meeting and

other relevant documents published by the Company on the website of the Shanghai Stock Exchange at

WWWw.Ss€.com.cn.
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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this notice, make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the

whole or any part of the contents of this notice.

N BELFZEARTRBERAA
=S¥ Yantai North Andre Juice Co., Ltd."

ANDRE (a joint stock limited company incorporated in the People’s Republic of China)
(Stock code : 02218)

NOTICE OF CLASS MEETING FOR HOLDERS OF H SHARES
NOTICE IS HEREBY GIVEN that the 2024 second class meeting (the “H Shareholders’ Class
Meeting”) for the holders of H shares (“H Shares”) of Yantai North Andre Juice Co., Ltd.* (M &t 77 %4
IR A FR S F]) (the “Company”) will be held at 10th Floor Conference Room, Andre Tower, No.
889 Xincheng Avenue, Muping District, Yantai City, Shandong Province, the People’s Republic of China
(the “PRC”) at 3:30 p.m. on Tuesday, 30 April, 2024 to consider and, if thought fit, pass the following
resolutions.
SPECIAL RESOLUTIONS

1. To consider and approve the following resolution:

THAT approve the resolution in relation to the grant of authorization by the shareholders’ meeting to
the board of directors to handle the issuance of shares to specific targets by simplified procedure;

2. To consider and approve the following resolution:

THAT approve the resolution in relation to reduction in registered share capital of the Company and
amendments to the Articles of Association;

3. To consider and approve the following resolution:

THAT approve the resolution in relation to the amendments to Rules of Procedure of the
Shareholders’ Meeting;

4. To consider and approve the following resolutions:
THAT:
(1)  subject to paragraphs (2) and (3) below, the Board be and is hereby granted an unconditional
general mandate to repurchase the issued H shares of the Company (“H Shares”) on The Stock

Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange”) during the Relevant
Period (as defined in paragraph (5) below), subject to and in accordance with all applicable

*  For identification purpose only
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@

3)

“)

)

laws, rules and regulations and/or requirements of the governmental or regulatory body of
securities in the PRC, the Hong Kong Stock Exchange or of any other governmental or
regulatory body;

subject to the approval in paragraph (1), the number of the H Shares authorized to be
repurchased during the Relevant Period (as defined in paragraph (5) below) shall not exceed
10% of the number of the H Shares as of the date of the passing of this resolution;

the approval in paragraph (1) above shall be conditional upon:

(a)  the passing of a special resolution with the same terms as the resolution set out in this
paragraph (except for this sub-paragraph (3)(a)) at an annual general meeting and at a
class meeting of holders of A shares of the Company (“A Shares”);

(b)  the approval of the relevant PRC regulatory authorities as may be required by the laws,
rules and regulations of the PRC being obtained by the Company if appropriate; and

(c)  the Company not being required by any of its creditors to repay or to provide guarantee
in respect of any amount due to any of them (or if the Company is so required by any of
its creditors, the Company having, in its absolute discretion, repaid or provided
guarantee in respect of such amount using internal resource) pursuant to the notification
procedure set out in the relevant article of the articles of association of the Company
(the “Articles”);

subject to the approval of all relevant PRC regulatory authorities for the repurchase of such H
Shares being granted, the Board be and is hereby authorized to:

(a) amend the Articles as it thinks fit so as to reduce the registered share capital of the
Company and to reflect the new capital structure of the Company upon the repurchase
of H Shares as contemplated in paragraph (1) above; and

(b) file the amended Articles with the relevant governmental authorities of the PRC;

For the purposes of this resolution, “Relevant Period” means the period from the date of
passing of this resolution until the earliest of:

(a)  the conclusion of the next annual general meeting of the Company following the passing
of this resolution; or

(b)  the expiry date of the 12-month period following the passing of this resolution;

- 136 -



NOTICE OF CLASS MEETING FOR HOLDERS OF H SHARES

(c)  the date on which the authority granted to the Board set out in this resolution is revoked
or varied by a special resolution of the Shareholders at any general meeting or by a
special resolution of holders of H Shares or holders of A Shares at their respective
general meetings.

By order of the Board
Yantai North Andre Juice Co., Ltd.*
Wang An
Chairman

Yantai, the PRC, 27 March, 2024

As at the date of this notice, the executive Directors are Mr. Wang An, Mr. Wang Kun, Ms. Wang Meng and

Mr. Wang Yan Hui, the non-executive Directors are Mr. Zhang Hui and Mr. Liu Tsung-Yi, and the

independent non-executive Directors are Mr. Gong Fan, Ms. Wang Yan and Mr. Li Yao.

Notes:

Closure of Register of Members in Determining Shareholders’ Entitlement for Attending the H Shareholders’ Class
Meeting

The register of holders of H Shares of the Company will be closed from Thursday, 25 April, 2024 to Tuesday, 30 April,
2024 (both days inclusive) during which period no transfer of H Shares will be registered. Any holder of the H Shares
and whose name appears in the Company’s register of members with Tricor Tengis Limited by 4:30 p.m. on
Wednesday, 24 April, 2024 and have completed the registration process, will be entitled to attend and vote at the H
Shareholders’ Class Meeting.

The address of Tricor Tengis Limited is as follows:

17/F., Far East Finance Centre
16 Harcourt Road

Hong Kong

Fax No.: (852) 2810 8185

In accordance with the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited, any
vote of Shareholders at a general meeting must be taken by poll. As such, the resolution set out in this notice of H
Shareholders’ Class Meeting will be voted by poll. Results of the poll voting will be published on the Company’s
website at www.andre.com.cn and the website of the Hong Kong Stock Exchange at www.hkexnews.hk after the class
meeting.

Each holder of H Shares entitled to attend the H Shareholders’ Class Meeting and having voting rights is entitled to
appoint in writing one or more proxies, whether a Shareholder or not, to attend and vote on his behalf at the H
Shareholders’ Class Meeting.

To be valid, the form of proxy, and if the form of proxy is signed by a person under a power of attorney or other
authority on behalf of the appointor, a notarially certified copy of that power of attorney or other authority, must be
delivered to the Company’s H Share registrar, Tricor Tengis Limited at 17/F., Far East Finance Centre, 16 Harcourt
Road, Hong Kong, not less than 24 hours before the time for holding the H Shareholders’ Class Meeting or any
adjournment thereof in order for such documents to be valid.
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Completion and return of the form of proxy will not preclude you from attending and voting at the H Shareholders’
Class Meeting or any adjourned meeting thereof should you so wish.

In the case of joint registered holders of any shares of the Company (“Shares”), any one of such persons may vote at
the H Shareholders’ Class Meeting, either personally or by proxy, in respect of such Shares as if he/she was solely
entitled thereto; but if more than one of such joint holders are present at the H Shareholders’ Class Meeting, the vote of
the senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the
other joint holder(s), and for this purpose seniority shall be determined by the order in which the names stand in the
register of holders in respect of the joint holding.

The H Shareholders’ Class Meeting is expected to last for about half a day. Shareholders and their proxies attending the

H Shareholders’ Class Meeting are responsible for their own transportation and accommodation expenses. Shareholders
and their proxies attending the H Shareholders’ Class Meeting must produce their identity documents.
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